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XTbfs  Eoreement,  Made  at  the  city  of  Philadelphia,  in  the 

Commonwealth  of  Pennsylvania,  as  of  the  first  day  of  July,  A.  D. 
one  thousand  nine  hundred  and  two  (1902),  by  and  between  the 

lUnion  ^Traction  Compani?  of  pbilabelpbia,  a corporation  duly 

incorporated  under  the  laws  of  said  Commonwealth  (hereinafter 
called  Union),  as  party  of  the  first  part,  and  pbllabclpbia  IRaptb 
fTraneit  Company,  also  a corporation  duly  incorporated  under  the 
•laws  of  said  Commonwealth  (hereinafter  called  Rapid  Transit),  as 
party  of  the  second  part,  TIi(IlltnC66Ctb  t 

fKIlbcrca9,  Prior  to  October  ist,  A.  D.  1895,  Philadelphia 
Traction  Company,  a traction  motor  company  duly  incorporated 
under  the  laws  of  said  Commonwealth,  had,  by  virtue  of  certain 
leases,  contracts,  agreements,  and  assignments  (copies  of  which  are 
hereto  attached  as  part  of  “Exhibit  A”  and  marked  therein  respec- 
tively as  “Lease  i,’*  “Lease  2,”  “Lease  3,”  “Lease  4,”  “Lease  5,” 


“ Lease  6,”  “ 

Lease 

7,”  “ Lease  8, 

” “Lease  9," 

“ Lease 

10,” 

“ Lease 

II,” 

“ Lease 

12,’' 

“ Lease 

13/’ 

“ Lease  14,” 

“ Lease 

15” 

“ Lease 

16,” 

“ Lease 

i7>” 

“ Lease 

18,” 

“Lease  19,” 

“ Lease 

20,” 

“ Lease 

21,” 

“ Lease 

22,” 

“ Lease 

23/’ 

and  “ Lease 

24,”  each  and 

every  of 

which  said  several  leases,  contracts,  agreements,  and  assignments 
is  hereby  made  part  of  this  agreement  as  if  the  same  were  set 
forth  in  full  in  this  recital),  become  lawfully  possessed  of  all  the 
railways,  property,  rights,  franchises,  and  privileges  of  each  and 
every  of  said  passenger  railway  companies  respectively  named  in 
each  and  every  of  the  aforesaid  leases,  contracts,  agreements,  and 
assignments,  upon  the  terms  and  conditions  and  subject  to  the 
covenants  and  limitations  in  each  of  said  several  leases,  contracts, 


r 


agr4’e?ne$jts,  assignments  respectively  contained ; and,  in  addi- 

*•*  * • * «* 

tion'jtcxithe'VaCftolis  railways,  properties,  rights,  franchises,  and  privi- 
leges*‘f-^ferr;&ld,‘‘ 'possessed,  leased,  operated,  controlled,  used,  and 
•'  ««  Ih*‘. 

enjoyed**by*.«s^^id  Philadelphia  Traction  Company  and  mentioned 
and  included  in  said  several  foregoing  recited  leases,  contracts, 
agreements,  and  assignments,  said  company  was  then  the  owner  of 
certain  contracts  appertaining  to  the  operation  of  the  railways  by  it 
controlled  and  operated,  and  also  of  valuable  real  estate  and  per- 
sonal property,  including  certain  bonds  and  shares  of  the  capital 
stock  of  certain  passenger  railway  companies  located  in  the  city  of 
Philadelphia ; 


Hn£)  By  a certain  lease  and  agreement  dated  the 

first  day  of  October,  A.  D.  1895,  duly  executed,  acknowledged,- 
and  delivered  (a  copy  of  which  said  lease  is  hereto  attached,  marked 
“ Exhibit  A,’’  and  which,  including  copies  of  said  above-mentioned 
leases,  contracts,  agreements,  and  assignments  forming  part  of  said 
lease  and  marked  therein  respectively  as  “Lease  i,’’  “Lease  2,” 
“Lease  3,”  “Lease  4,”  “Lease  5,”  “ Lease  6,”  “Lease;,’’  “Lease 
8,”  “Lease  9,”  “Lease  10,”  “Lease  ii,”  “Lease  12,”  “Lease 
13,”  “Lease  14,”  “Lease  15,”  “Lease  16,”  “Lease  17,”  “Lease 
18,”  “Lease  19,”  “Lease  20,”  “Lease  21,”  “Lease  22,”  “Lease 
23.”  and  “ Lease  24,”  are  hereby  expressly  made  a part  of  this 
agreement  as  if  the  same  were  set  forth  in  full  in  this  recital),  said 
Philadelphia  Traction  Company  did  duly  let  and  demise  unto 
Union,  its  successors  and  assigns,  for  the-  term  of  nine  hundred  and 
ninety-nine  (999)  years,  for  the  rentals  and  upon  the  terms  and 
conditions  and  subject  to  the  covenants,  stipulations,  and  limita- 
tions in  said  lease  and  agreement  set  forth ; all  the  right,  title, 
and  interest  of  said  Philadelphia  Traction  Company  in  and 
to  the  railroads,  property,  and  franchises  of  the  various  railway 
companies  thereinbefore  specified  of  whose  respective  railroads, 
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properties,  and  franchises  it  was  the  lessee  or  the  operator,  as 
the  same  were  held  and  possessed  by  it  under  the  above-recited 
leases,  contracts,  agreements,  and  assignments  ; also  all  its  rights, 
privileges,  and  franchises  derived  from  or  under  the  above-recited 
leases,  contracts,  agreements,  and  assignments  ; also  all  contracts 
for  operating  railways  and  use  of  tracks  to  it  belonging ; also  all  its 
real  estate  and  railways  as  the  same  were  then  located  and  con- 
structed, or  as  the  same  might  be  thereafter  located  and  constructed, 
in  pursuance  of  any  and  every  lawful  authority  then  existing,  or 
which  might  thereafter  exist,  together  with  all  the  branches,  extensions, 
sidings,  turnouts,  tracks,  rights  of  way,  lands,  machinery,  fixtures, 
depots,  stables,  shops,  stations,  buildings,  structures,  improvements, 
poles,  wires,  motors,  power  houses,  electrical  plants,  appurtenances, 
tenements,  and  hereditaments  of  whatever  kind  or  description  and 
wherever  situate,  then  held,  owned,  used,  or  controlled  by  said 
Philadelphia  Traction  Company,  and  also  which  at  any  time 
thereafter  during  the  term  of  said  demise  might  be  by  it  held, 
owned,  used,  or  acquired,  provided  that  such  after-acquired  property 
should  be  acquired  for  some  purpose  incident  to,  or  connected  with, 
the  maintenance,  operation,  construction,  or  extension  of  the  afore- 
said railways  and  appurtenances  ; also  all  the  electrical  apparatus, 
horses,  machinery,  cars  and  other  rolling  stock,  tools,  implements, 
machines,  harness,  equipments,  stable  furniture,  and  such  other  like 
personal  property  generally  of  every  kind  or  description  belonging  to 
or  controlled  by  said  Philadelphia  Traction  Company,  and  in  use 
or  intended  and  adapted  for  use  on,  in,  or  about  the  premises  de 
mised  for  the  business  thereof ; also  all  the  stock,  bonds,  and  securi- 
ties to  Philadelphia  Traction  Company  belonging,  to  be  held  in 
the  manner  therein  set  forth ; also  all  the  rights,  powers,  fran- 
chises and  privileges  which  then,  or  at  any  time  thereafter  during 
the  aforesaid  term,  might  be  lawfully  exercised  or  enjoyed  in  or 
about  the  use,  management,  maintenance,  renewal,  extension,  or 
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improvement  of  the  railways  and  appurtenances  therein  demised ; 
also  all  the  right  of  said  Philadelphia  Traction  Company  to  enter 
into  contracts  by  lease  or  otherwise;  also  all  the  executory  contracts 
of  said  Philadelphia  Traction  Company  for  construction  and  for 
the  supply  to  it  of  materials,  machinery,  engines,  boilers,  cars, 
rails,  power  houses,  and  for  the  protection  and  improvement  of  its 
property,  rights,  and  business  ; 

Hn&  Mbeueae,  Prior  to  October  ist,  1895,  ^he  Electric  Trac- 
tion Company  of  Philadelphia,  a traction  motor  company  duly 
incorporated  under  the  laws  of  said  Commonwealth,  had,  by  virtue 
of  certain  leases,  contracts,  agreements  and  assignments  (copies  of 
which  are  hereto  attached  as  part  of  “ Exhibit  B ” and  marked 
therein  respectively  as  “Exhibit  One,”  “Exhibit  Two,”  “Exhibit 
Three,”  “Exhibit  Four,”  “Exhibit  Five,”  and  “Exhibit  Six,”) 
become  lawfully  possessed  of,  and  operated  and  controlled  all  the 
railways,  property,  rights,  franchises,  and  privileges  of  each  and  every 
of  said  passenger  railway  companies  respectively  named  in  each 
and  every  of  the  aforesaid  leases,  contracts,  agreements,  and  assign- 
ments, upon  the  terms  and  conditions  and  subject  to  the  covenants 
and  limitations  in  each  of  said  several  leases,  contracts,  agreements, 
and  assignments  respectively  contained,  and,  in  addition  to  the 
various  railways,  properties,  rights,  franchises,  and  privileges  then 
held,  possessed,  leased,  operated,  controlled,  used,  and  enjoyed  by 
said  Electric  Traction  Company  and  mentioned  and  included  in 
said  several  foregoing  recited  leases,  contracts,  agreements,  and 
assignments,  said  company  was  then  the  owner  of  certain  con- 
tracts appertaining  to  the  operation  of  the  railways  by  it  controlled 
and  operated,  and  also  of  valuable  real  estate  and  personal  prop- 
erty, including  certain  bonds  and  shares  of  the  capital  stock  of 
certain  passenger  railway  companies  located  in  the  city  of  Phila- 
delphia ; 
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flni)  XCdlbCrcaB,  The  People’s  Passenger  Railway  Company, 
a corporation  duly  incorporated  under  the  laws  of  said  Common- 
wealth and  lawfully  owning  and  operating  certain  lines  of  street 
railway  in  said  city  of  Philadelphia,  had  also,  by  virtue  of  certain 
leases,  contracts,  agreements,  and  assignments  (copies  of  which  are 
hereto  attached  as  parts  of  “Exhibit  C,”  and  marked  therein 
respectively  as  “ Exhibit  One,”  “ Exhibit  Two,”  V Exhibit  Three,” 
“Exhibit  Four,”  “Exhibit  Five,”  “Exhibit  Six,”  “Exhibit 
Seven,”  “Exhibit  Eight,”  and  “Exhibit  Nine,”  each  and  every  of 
which  said  several  leases,  contracts,  agreements,  and  assignments  is 
hereby  made  part  of  this  agreement  as  if  the  same  were  set  forth 
in  full  in  this  recital),  become  lawfully  possessed  of  all  the  railways, 
property,  rights,  franchises,  and  privileges  of  each  and  every  of 
said  passenger  railway  companies  respectively  named  in  each 
and  every  of  the  aforesaid  leases,  contracts,  agreements,  and  assign- 
ments, upon  the  terms  and  conditions  and  subject  to  the  covenants 
and  limitations  in  each  of  said  several  leases,  contracts,  agreements, 
and  assignments  respectively  contained ; 

Hnb  IKIlbereae,  The  People’s  Traction  Company,  a traction 
motor  company  duly  incorporated  under  the  laws  of  said  Com- 
monwealth, by  virtue  of  the  powers  vested  in  it,  did,  on  the  twelfth 
day  of  April,  A.  D.  1893,  enter  into  a certain  agreement  with  said 
People’s  Passenger  Railway  Company  to  construct,  maintain,  and 
operate,  on  the  various  lines  of  railway  owned,  leased,  controlled, 
and  operated  by  said  last-named  company,  the  overhead  electrical 
trolley  system,  a copy  of  which  said  agreement  is  hereto  attached 
as  part  of  “ Exhibit  C,”  and  marked  therein  as  “ Exhibit  Ten,” 
and  is  hereby  made  part  of  this  agreement  as  if  the  same  were 
set  forth  in  full  in  this  recital  ; 

Hnb  TKIlbercae,  Said  People’s  Traction  Company,  on  or  about 
the  fifteenth  day  of  April,  A.  D.  1893,  did  acquire  all  the  capital  stock 
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of  said  People’s  Passenger  Railway  Company,  which  stock  was  duly 
deposited  and  pledged  with  the  Pennsylvania  Company  for  Insur- 
ances ON  Lives  and  Granting  Annuities  as  the  basis  of  an  issue 
of  five  millions  eight  hundred  and  ten  thousand  dollars  (J5, 8 10,000) 
stock  trust  certificates,  issued  on  the  fifteenth  day  of  April,  A.  D. 
1893,  upon  which  semi-annual  payments  were  to  be  made  at  the  rate 
of  four  (4)  per  cent,  per  annum,  free  of  tax,  which  certificates  are 
redeemable  on  the  first  day  of  February,  A.  D.  1943  ; all  payments 
to  be  made  in  gold  coin  of  the  United  States  of  America  of  the 
then  standard  of  fineness  and  weight,  a copy  of  the  agreement 
entered  into  between  said  People’s  Traction  Company,  of  the  one 
part,  and  said  Pennsylvania  Company  for  Insurances  on  Lives  and 
Granting  Annuities,  as  trustee  for  said  certificate  holders,  of  the 
other  part,  being  hereto  attached  as  part  of  “ Exhibit  C,”  and  marked 
therein  as  “ Exhibit  Eleven,”  and  which  is  hereby  made  part  of 
this  agreement  as  if  the  same  were  set  forth  in  full  in  this  recital ; 

Hnt)  XKUbCrcn^t  virtue  of  said  agreement  entered  into  as 
aforesaid  between  said  People’s  Passenger  Railway  Company  and 
said  People’s  Traction  Company  (a  copy  of  which  is  hereto  attached 
as  part  of  “Exhibit  C,”  and  marked  therein  as  “Exhibit  Ten”) 
and  by  virtue  of  said  acquisition  by  said  People’s  Traction  Com- 
pany of  all  of  the  capital  stock  of  said  People’s  Passenger*  Railway 
Company,  said  People’s  Traction  Company  became  and  was  vested 
with  ownership,  control,  management,  and  operation  of  all  of  the 
property,  rights,  privileges,  and  franchises  of  said  People’s  Passenger 
Railway,  as  well  those  owned  and  possessed  under  its  own  charter 
as  those  acquired  by  lease  and  agreement  as  hereinbefore  set  out ; 

Hnt)  *IKIlbCrCn0t  Union  having  leased  and  acquired,  in  the 
manner  hereinbefore  recited,  all  the  railways,  property,  rights,  fran- 
chises, and  privileges  of  said  Philadelphia  Traction  Company, 
acquired  by  it  under  said  various  leases,  contracts,  agreements,  and 
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assignments  above  recited,  did,  on  or  about  the  first  day  of  October, 
A.  D.  1895,  acquire  all  the  shares  of  the  capital  stock  of  the  said 
Electric  Traction  Company,  and  all  the  shares  of  the  capital  stock 
of  the  said  People’s  Traction  Company,  all  of  which  shares  of  stock 
were  duly  deposited  with  the  said  Pennsylvania  Company  for  Insur- 
ances ON  Lives  and  Granting  Annuities  as  security  for  an  issue 
of  stock  trust  certificates  amounting  in  the  aggregate  to  twenty- 
nine  millions  seven  hundred  and  twenty-five  thousand  eight  hundred 
and  sixty-four  dollars  (^29,725,864)  ; and  certain  semi-annual  payments 
thereon  by  Union  in  the  nature  of  interest,  and  the  ultimate  retire- 
ment thereof  were  provided  for  and  are  fully  set  forth  in  a certain 
agreement  dated  the  first  day  of  October,  A.  D.  1895,  ^ certain 

supplemental  agreement  dated  the  tenth  day  of  December,  A.  D, 
1895,  between  Union  and  said  Pennsylvania  Company  for  Insur- 
ances ON  Lives  and  Granting  Annuities  (copies  of  which  said 
agreements  are  hereto  attached  as  parts  of  “ Exhibit  B,”  and  marked 
therein  respectively  “Exhibit  Seven”  and  “ Amendment  to  Exhibit 
Seven,”  and  are  also  attached  as  parts  of  “ Exhibit  C,”  which  agree- 
ments are  hereby  mad«  a part  of  this  agreement  as  if  the  same 
were  set  forth  in  full  in  this  recital),  and  in  a certain  other  agree- 
ment dated  the  thirteenth  day  of  May,  A.  D.  1896,  between  Union  and 
said  People’s  Traction  Company,  and  a certain  other  agreement 
dated  the  tenth  day  of  December,  A.  D.  1895,  between  Union  and 
said  Electric  Traction  Company  of  Philadelphia  (copies  of  both  of 
said  two  last-mentioned  agreements  being  hereto  attached  as  parts  of 
“Exhibit  B,”  and  marked  therein  respectively  as  ‘‘Exhibit  Nine” 
and  “ Exhibit  Eight,”  and  are  also  attached  as  part  of  “ Exhibit  C,” 
which  agreements  are  hereby  made  part  of  this  agreement  as  if  the 
same  were  set  forth  in  full  in  this  recital)  ; 

Hnt)  WnbCirC^0,  By  a certain  lease  and  agreement  dated  the 
first  day  of  July,  A.  D.  1896,  and  duly  executed,  acknowledged,  and 
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delivered  (a  copy  of  which  is  hereto  attached,  marked  “ Exhibit 
B,’’  and  which,  including  copies  of  the  therein  mentioned  leases,  con- 
tracts, agreements,  and  assignments,  forming  part  of  said  lease,  and 
marked  respectively  as  “ Exhibit  One,”  “ Exhibit  Two,”  “ Exhibit 
Three,”  “ Exhibit  Four,”  “Exhibit  Five,”  “ Exhibit  Six,”  “Exhibit 
Seven,”  Exhibit  Eight,”  and  Exhibit  Nine,”  are  hereby  expressly 
made  a part  of  this  agreement  as  if  the  same  were  set  forth  in  full  in 
this  recital),  said  Electric  Traction  Company  of  Philadelphia  did 
duly  let  and  demise  unto  Union,  its  successors  and  assigns,  for  the 
term  of  nine  hundred  and  ninety-eight  (998)  years  and  three  (3) 
months,  for  the  rentals  and  upon  the  terms  and  conditions  and  subject 
to  the  covenants,  stipulations,  and  limitations  in  said  agreement  and 
lease,  all  the  railways,  property,  and  franchises  of  said  Electric  Trac- 
tion Company  of  Philadelphia,-' and  all  its  right,  title,  and  interest  in 
and  to  all  the  railways,  property,  and  franchises  of  the  various  com- 
panies thereinbefore  specified,  of  which  it  was  then  the  lessee  or  opera- 
tor, and  all  its  rights,  privileges,  and  franchises,  derived  from  or  under 
the  leases,  contracts,  agreements,  and  assignments  therein  recited, 
saving  and  excepting  from  said  lease  and  contract  all  books  and 
papers  relating  to  its  corporate  existence  and  accounts  ; 

Hnl)  lKIlbcrCH0,  By  a certain  tripartite  agreement  and  lease 
between  the  said  the  People’s  Passenger  Railway  Company,  of  the 
first  part,  the  said  the  People’s  Traction  Company,  of  the  second 
part,  and  said  Union,  of  the  third  part,  dated  the  first  day  of  July, 
A.  D.  1896,  and  duly  executed,  acknowledged,  and  delivered  (a  copy 
of  which  is  hereto  attached,  marked  “ Exhibit  C,”  and  which, 
including  copies  of  the  therein  mentioned  leases,  contracts,  agree- 
ments, and  assignments  forming  part  of  said  tripartite  agreement, 
and  marked  respectively  as  “ Exhibit  One,”  “ Exhibit  Two,”  “ Ex- 
hibit Three,”  “Exhibit  Four,”  “Exhibit  Five,”  “Exhibit  Six,” 
“Exhibit  Seven,”  “Exhibit  Eight,”  “Exhibit  Nine,”  “Exhibit 
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Ten,”  “Exhibit  Eleven,”  “ Exhibit  Twelve,”  “ Exhibit  Thirteen,” 
and  “ Exhibit  Fourteen,”  are  hereby  expressly  made  a part  of  this 
agreement  as  if  the  same  were  set  forth  in  full  in  this  recital),  said 
People’s  Passenger  Railway  Company  did  demise  and  let  unto  said 
People’s  Traction  Company,  its  successors  and  assigns,  for  the  term 
of  nine  hundred  and  ninety-eight  years  (998)  and  three  (3)  months, 
and  for  the  rentals  and  upon  the  terms  and  conditions,  and  subject 
to  the  covenants,  stipulations,  and  limitations  therein  set  forth,  all 
its  railways,  property,  and  franchises,  and  all  its  right,  title,  and 
interest  in  and  to  the  railways,  property,  and  franchises,  of  the 
various  companies  therein  specified,  of  which  it  was  then  the  lessee 
or  operator,  and  all  its  rights,  privileges,  and  franchises  derived 
from  or  under  the  therein  recited  leases  and  assignments,  saving 
and  excepting  out  of  said  lease  and  contract  all  books  and  papers 
relating  to  the  corporate  existence  and  accounts  of  said  lessor ; and 
said  People’s  Traction  Company  being  lessee  as  aforesaid,  did  there- 
upon, in  said  tripartite  agreement  and  lease,  duly  assign,  set  over, 
and  transfer  unto  Union  all  the  right,  title,  and  interest  which  it, 
the  said  People’s  Traction  Company,  did  acquire  under  said  lease, 
and  did  further  grant,  demise,  and  let  unto  Union,  on  the  terms 
and  conditions  in  said  agreement  set  forth,  all  the  property,  fran- 
chises, and  privileges  of  every  kind  whatsoever  of  said  People’s 
Traction  Company,  saving  and  excepting  out  of  said  lease  and  con- 
tract all  books  and  papers  relating  to  the  corporate  existence,/ 
business,  and  accounts  of  said  Company  ; 

Hnt)  TKHbCrcn0t  The  Fairmount  Park  and  Haddington  Pas- 
senger Railway  Company,  a corporation  duly  incorporated  under 
the  laws  of  said  Commonwealth,  and  owning  and  operating  certain 
lines  of  railways  on  certain  streets  in  the  said  city  of  Philadelphia, 
by  a certain  agreement  and  lease  duly  executed  and  delivered,  and 
dated  the  sixth  day  of  May,  A.  D.  1895  copy  of  which  is  hereto 
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attached  as  a part  of  “ Exhibit  D,”  and  marked  therein  “ Exhibit 
A,”  and  hereby  made  a part  of  this  agreement  as  if  the  same  were 
set  forth  in  full  in  this  recital),  did  duly  lease,  upon  certain  terms 
and  conditions,  its  railway  and  all  its  property,  rights,  franchises, 
and  privileges  unto  the  Hestonville,  Mantua  and  Eairmount 
Passenger  Railroad  Company,  a corporation  duly  incorporated 
under  the  laws  of  said  Commonwealth  ; 

0U&  The  said  the  Hestonville,  Mantua  and  Eair- 

mount Passenger  Railroad  Company,  owning  and  operating  certain 
lines  of  street  railway  in  said  city,  and  being  also  lessee  as  afore- 
said of  the  railways,  properties,  rights,  franchises,  and  privileges  of 
said  Eairmount  Park  and  Haddington  Passenger  Railway  Com- 
pany, did,  by  a certain  lease  and  agreement  duly  executed,  acknowl- 
edged, and  delivered,  and  dated  the  twenty- seventh  day  of  January, 
A.  D.  1898  (a  copy  of  which  said  lease  is  hereunto  attached,  marked 
“Exhibit  D,”  and  which,  together  with  the  copy  of  a certain  other 
lease  above  referred  to  and  forming  part  thereof,  is  hereby  made 
part  of  this  agreement  as  if  the  same  were  set  forth  in  full  in  this 
recital),  duly  demise  and  let  unto  Union,  its  successors  and  assigns, 
for  the  term  of  nine  hundred  and  ninety-nine  (999)  years,  and  for 
the  rentals  and  upon  the  terms  and  conditions  and  subject  to  the  cove- 
nants, stipulations,  and  limitations  therein  set  forth,  all  and  singular 
its  real  estate,  and  all  its  railroad  as  then  constructed  or  as  the^ 
same  might  thereafter  be  lawfully  constructed,  together  with  all  its 
appurtenances,  rolling  stock,  chattels,  poles,  wires,  boilers,  engines, 
dynamos,  electrical  machinery,  and  supplies,  and  all  other  property, 
real  or  personal,  of  whatsoever  kind,  together  with  all  its  franchises, 
rights,  and  privileges  thereto  respectively  belonging  or  in  anywise 
appertaining,  and  all  its  leasehold  rights,  particularly  those  acquired 
from  said  Eairmount  Park  and  Haddington  Passenger  Railway 
Company  under  the  lease  aforesaid,  and  also  all  its  contracts  for 
operating  railways  and  use  of  tracks  ; 
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Hn&  TKDlbereae,  The  Citizens’  Clearfield  and  Cambria  Street 
Railway  Company,  a corporation  duly  incorporated  under  the  laws 
of  said  Commonwealth,  with  certain  rights,  privileges,  and  franchises, 
including,  inter  alia^  the  right  to  lay  down,  construct,  maintain,  and 
operate  a passenger  railway  on  certain  streets  of  the  city  of  Phila- 
delphia, did,  as  of  the  first  day  of  July,  A.  D.  1896,  duly  lease, 
upon  certain  terms  and  conditions,  for  the  term  of  nine  hundred 
and  ninety-nine  (999)  years,  its  railway  and  all  its  property, 
rights,  franchises,  and  privileges  unto  the  Electric  Traction  Com- 
pany OF  Philadelphia  in  and  by  a certain  indenture  of  lease, 
in  which  Union  was  joined  as  a party,  accepting  the  assignment 
thereof  therein  made  to  it  by  said  Electric  Traction  Company  of 
Philadelphia,  a copy  of*  which  lease  is  hereto  attached,  marked 
“ Exhibit  E,”  and  made  a part  of  this  agreement  as  if  the  same 
were  set  forth  in  full  in  this  recital  ; 

Hn&  TKIlbereae,  The  Citizens’  East  End  Street  Railway  Com- 
pany, a corporation  duly  incorporated  under  the  laws  of  said  Com- 
monwealth, with  certain  rights,  privileges,  and  franchises,  including, 
inter  alia,  the  right  to  lay  down,  construct,  maintain,  and  operate  a 
passenger  railway  on  certain  streets  of  the  city  of  Philadelphia,  did, . as 
of  the  first  day  of  July,  A.  D.  1896,  duly  lease,  upon  certain  terms 
and  conditions,  for  the  term  of  nine  hundred  and  ninety-nine  (999) 
years,  its  railway  and  all  its  property,  rights,  franchises,  and 
privileges  unto  the  Electric  Traction  Company  of  Philadelphia  in 
and  by  a certain  indenture  of  lease,  in  which  Union  was  joined  as  a 
party,  accepting  the  assignments  thereof  therein  made  to  it  by  said 
Electric  Traction  Company  of  Philalelphia,  a copy  of  which 
lease  is  hereto  attached,  marked  “Exhibit  E,”  and  made  a part 
of  this  agreement  as  if  the  same  were  set  forth  in  full  in  this  recital  ; 

Hnb  Mbereae,  The  Brown  and  Parrish  Street  Railway 
Company,  a corporation  duly  incorporated  under  the  laws  of  said 
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Commonwealth,  with  certcxin  rights,  privileges,  and  franchises,  including, 
inter  alia,  the  right  to  lay  down,  construct,  maintain,  and  operate  a 
.passenger  railway  on  certain  streets  of  the  city  of  Philadelphia,  did,  as 
of  the  first  day  of  July,  A.  D.  1896,  duly  lease,  upon  certain  terms 
and  conditions,  for  the  term  of  nine  hundred  and  ninety-nine  (999) 
years,  all  its  property,  rights,  franchises,  and  privileges  unto  the 
Electric  Traction  Company  of  Philadelphia  in  and  by  a certain 
indenture  of  lease,  in  which  Union  was  joined  as  a party,  accepting 
the  assignment  thereof  therein  made  to  it  by  said  Electric  Traci  ion 
Company  of  Philadelphia,  a copy  of  which  lease  is  hereto  attached, 
marked  “ Exhibit  G,”  and  made  a part  of  this  agreement  as  if  the 
same  were  set  forth  in  full  in  this  recital ; 

Hnt)  “IKIlbereae,  The  Citizens’  North  End  Street  Railway 
Company,  a corporation  duly  incorporated  under  the  ' laws  of  said 
Commonwealth,  with  certain  rights,  privileges,  and  franchises,  including, 
inter  alia,  the  right  to  lay  down,  construct,  maintain,  and  operate  a 
passenger  railway  on  certain  streets  of  the  city  of  Philadelphia,  did,  as 
of  the  first  day  of  July,  A.  D.  1896,  duly  lease,  upon  certain  terms  and 
conditions,  for  the  term  of  nine  hundred  and  ninety-nine  (999)  years, 
its  railway  and  all  its  property,  rights,  franchises,  and  privileges 
unto  the  Electric  Traction  Company  of  Philadelphia  in  and 
by  a certain  indenture  of  lease,  in  which  Union  was  joined  as  a 
party,  accepting  the  assignment  thereof  therein  made  to  it  by  said 
Electric  Traction  Company  of  Philadelphia,  a copy  of  which 
lease  is  hereto  attached,  marked  “ Exhibit  H,”  and  made  a part  of 
this  agreement  as  if  the  same  were  set  forth  in  full  in  this  recital  ; 

Hnb  TO[lbCrCH0,  The  Empire  Passenger  Railway  Company,  a 
corporation  duly  incorporated  under  the  laws  of  said  Commonwealth, 
and  owning  and  operating  certain  lines  of  railway  on  certain  streets 
in  the  said  city  of  Philadelphia,  with  respect  to  which  Union  had 


succeeded  to  certain  rights  under  its  lease  of  the  Philadelphia 
Traction  system  hereinbefore  referred  to,  did,  upon  the  first  day 
of  April,  A.  D.  1897,  enter  into  a further  agreement  in  the  nature 
of  a lease  with  Union,  a copy  of  which  is  annexed  hereto,  marked 
“Exhibit  I,’'  and  made  a part  of  this  agreement  as  if  the  same 
were  set  forth  in  full  in  this  recital  ; 

anb  Wlbereae,  The  Lehigh  Avenue  Railway  Company  of 
Philadelphia,  a corporation  duly  incorporated  under  the  laws  of 
said  Commonwealth,  with  certain  rights,  privileges,  and  franchises, 
including,  inter  alia^  the  right  to  lay  down,  construct,  maintain,  and 
operate  a passenger  railway  on  certain  streets  of  the  city  of  Phila- 
delphia, did,  on  the  eighteenth  day  of  September,  A.  D.  1899  (but 
to  take  effect  as  of  the  first  day  of  July,  1899),  duly  lease,  upon 
certain  terms  and  conditions,  for  the  term  of  nine  hundred  and 
ninety-nine  (999)  years,  its  railway  and  all  its  property,  rights, 
franchises,  and  .privileges  unto  Union  in  and  by  a certain  indenture 
of  lease,  a copy  of  which  is  hereto  attached,  marked  “ Exhibit  J,” 
and  made  a part  of  this  agreement  as  if  the  same  was  set  forth  in 
full  in  this  recital  ; 

Hub  XKHbcrCH9t  The  Frankford  and  Fairmount  Railway  Com- 
pany, a corporation  duly  incorporated  under  the  laws  of  said  Com- 
monwealth, with  certain  rights,  privileges,  and  franchises,  including, 
inter  alia,  the  right  to  lay  down,  construct,  maintain,  and  operate  a 
passenger  railway  on  certain  streets  of  the  city  of  Philadelphia,  did,  on 
the  fifteenth  day  of  April,  A.  D.  1901  (but  to  take  effect  as  of  the  first 
day  of  January,  1901) , duly  lease,  upon  certain  terms  and  conditions, 
for  the  term  of  nine  hundred  and  ninety-nine  (999)  years,  its 
railway  and  all  its  property,  rights,  franchises,  and  privileges  unto 
Union  in  and  by  a certain  indenture  of  lease,  a copy  of  which  is  hereto 
attached,  marked  “Exhibit  K,”  and  made  a part  of  this  agreement 
as  if  the  same  were  set  forth  in  full  in  this  recital ; 


Hn&  IKUbcrCH^t  The  Lindley  Avenue  Railway  Company,  a 
corporation  duly  incorporated  under  the  laws  of  said  Commonwealth, 
with  certain  rights,  privileges,  and  franchises,  including,  inter  alia,  the 
right  to  lay  down,  construct,  maintain,  and  operate  a passenger  railway 
on  certain  streets  of  the  city  of  Philadelphia,  did,  on  the  fifteenth  day 
of  April,  A.  D.  1901  (but  to  take  effect  as  of  the  first  day  of  January, 
1901),  duly  lease,  upon  certain  terms  and  conditions,  for  the  term 
of  nine  hundred  and  ninety-nine  (999)  years,  its  railway  and  all  its 
property,  rights,  franchises,  and  privileges  unto  Union  in  and  by  a 
certain  indenture  of  lease,  a copy  of  which  is  hereto  attached,  marked 
“ Exhibit  L,”  and  made  a part  of  this  agreement  as  if  the  same  were 
set  forth  in  full  in  this  recital ; 

Hnb  MbereaSt  The  Fisher’s  Lane  Railway  Company,  a cor- 
poration duly  incorporated  under  the  laws  of  said  Commonwealth,  with 
certain  rights,  privileges,  and  franchises,  including,  inter  alia^  the  right 
to  lay  down,  construct,  maintain,  and  operate  a passenger  railway  on 
certain  streets  of  the  city  of  Philadelphia,  did,  on  the  fifteenth  day  of 
April,  A.  D.  1901  (but  to  take  effect  as  of  the  first  day  of  January, 
1901),  duly  lease,  upon  certain  terms  and  conditions,  for  the  term 
of  nine  hundred  and  ninety-nine  (999)  years,  its  railway  and  all  its 
property,  rights,  franchises,  and  privileges  unto  Union  in  and  by  a 
certain  indenture  of  lease,  a copy  of  which  is  hereto  attached,  marked 
“ Exhibit  M,”  and  made  a part  of  this  agreement  as  if  the  same  were 
set  forth  in  full  in  this  recital ; 

Hub  Mbereae,  The  Germantown  and  Fairmount  Park  Rail- 
way Company,  a corporation  duly  incorporated  under  the  laws  of  said 
Commonwealth,  with  certain  rights,  privileges,  and  franchises,  includ- 
ing, inter  alia,  the  right  to  lay  down,  construct,  maintain,  and  operate 
a passenger  railway  on  certain  streets  of  the  city  of  Philadelphia, 
did,  on  the  fifteenth  day  of  June,  A.  D.  1901,  duly  lease,  upon  certain 
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terms  and  conditions,  for  the  term  of  nine  hundred  and  ninety-nine 
(999)  years,  its  railway  and  all  its  property,  rights,  franchises,  and 
privileges  unto  Union  in  and  by  a certain  indenture  of  lease,  a 
copy  of  which  is  hereto  attache4,  marked  “Exhibit  N,”  and  made 
a part  of  this  agreement  as  if  the  same  were  set  forth  in  full  in 
this  recital ; 

Bnt)  TKIlbCrCH^t  Under  and  by  virtue  of  the  said  several  fore- 
going-recited leases,  contracts,  agreements,  and  assignments,  and 
subject  to  all  the  terms  and  conditions  therein  respectively  set  forth, 
all  and  singular  the  said  railways,  property,  rights,  franchises,  and 
privileges  of  the  said  corporations  therein  respectively  named,  and  all 
and  singular  the  extensions,  improvements,  and  betterments,  as  well 
those  already  completed  as  those  in  process  of  construction,  of  each 
of  the  said  several  railways  respectively,  and  the  real  estate  and 
personal  property  in  each  of  the  said  several  leases,  contracts,  agree- 
ments, and  assignments  respectively  set  forth  or  intended  to  be  in- 
cluded, became  and  now  are  vested  in  Union  ; 

Hnb  TKIlbereae,  In  addition  to  the  various  railways,  properties, 
rights,  franchises,  and  privileges  now  held,  possessed,  leased,  oper- 
ated, controlled,  used,  and  enjoyed  by  Union,  mentioned  and  included 
in  the  foregoing-recited  premises.  Union  is  the  owner  of  certain  con- 
tracts appertaining  to  the  operation  of  the  railways  by  it  controlled 
and  operated,  and  also  of  valuable  real  and  personal  property,  includ- 
ing certain  bonds  and  shares  of  the  capital  stock  of  certain  passenger 
railway  and  traction  motor  companies  located  in  and  near  the  city  of 
Philadelphia,  and  by  virtue  of  said  various  leases,  contracts,  agree- 
ments, and  assignments,  and  by  reason  of  the  ownership  and  control 
as  aforesaid  of  the  shares  of  capital  stock  of  said  various  passenger 
railway  companies  and  traction  motor  companies  owning  or  control- 
ling lines  of  passenger  railways  in  and  near  said  city  of  Philadelphia, 
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Union  was,  and  is,  in  actual  possession  and  control  of,  and  was,  and 
is,  lawfully  operating  all  said  various  passenger  railway  lines  and  all 
the  electrical  system  applied  thereto  which  has  been  built  and  con- 
structed under  the  franchises  granted  to  said  various  companies ; 

anb  Mbereae,  Union  is  authorized  to  construct,  maintain,  and 
operate  motors,  cables,  poles,  wires,  and  other  machinery  for  supply- 
ing motive  power  to  passenger  railways  and  the  necessary  apparatus 
for  applying  the’  same,  with  power,  after  obtaining  consent  of  Coun- 
cils, to  enter  upon  any  street  on  which  a passenger  railway  now  is, 
or  may  hereafter  be  constructed,  and,  with  consent  of  the  said  pas- 
senger railways,  to  make,  construct,  maintain,  and  operate  thereon 
such  motors,  cables,  electrical,  or  other  appliances,  and  the  necessary 
and  convenient  apparatus  and  mechanical  fixtures  to  provide  for 
the  traction  of  the  cars  of  such  passenger  railways ; and  is  au- 
thorized to  enter  into  contracts  with  passenger  railway  companies 
to  construct  and  operate  motors,  cables,  electrical  and  other  appli- 
ances necessary  for  the  traction  of  their  cars,  and  to  operate  there- 
with the  cars  of  such  passenger  railway  companies ; and  is  author- 
ized to  lease  and  to  use  the  property  and  franchises  of  passenger 
railways  which  it  may  desire  to  thus  operate,  and  to  operate  said 
railways ; and  is  further  authorized  to  lease  the  property  and  fran- 
chises of  other  traction  motor  companies,  and  to  let  to  other 
traction  motor  companies  its  property  and  franchises ; 

Hnb  ‘CClbereae,  Rapid  Transit  possesses  like  powers  with 
those  last  above  recited  as  vested  by  law  in  Union  ; and  the  power  to 
acquire  and  hold  shares  of  the  capital  stock  of  other  corporations,  and 
has  been  duly  organized  with  a capital  stock  of  six  hundred  thousand 
(600,000)  shares  of  a par  value  of  fifty  dollars  ($50)  each,  all  of  which 
have  been  subscribed  for  and  upon  which  ten  (10)  per  cent,  has  already 
been  paid  in  cash,  and  has  lawfully  acquired  all  the  shares  of  the 
capital  stock  of  the  following  corporations  duly  organized  under  the 
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laws  of  said  Commonwealth,  viz. : the  Market  Street  Elevated 
Passenger  Railway  Company,  the  Ridge  Avenue  Elevated  Passen^ 
GER  Railway  Company,  the  Erankford  Elevated  Passenger  Railway 
Company,  the  Passyunk  Avenue  Elevated  Passenger  Railway  Com- 
pany, the  Germantown  Avenue  Elevated  Passenger  Railway  Com- 
pany, the  Broad  Street  Rapid  Transit  Street  Railway  Company, 
the  Centrai.  Rapid  Transit  Street  Railway  Company,  the  Eastern 
Rapid  Transit  Street  Railway  Company,  the  Western  Rapid 
Transit  Street  Railway  Company,  the  Northern  Rapid  Transit 
Street  Railway  Company,  the  Southern  Rapid  Transit  Street 
Railway  Company,  and  the  Chestnut  Hill  and  Glenside  Rapid 
Transit  Street  Railway  Company,  and  has  offered  to  lease,  for 
the  term  of  nine  hundred  and  ninety-nine  (999)  years,  from  Union 
its  entire  street  railway  system  as  it  now  exists,  including  all  the 
property,  real  and  personal,  of  every  kind  (saving  as  is  otherwise 
hereinafter  expressly  reserved)  now  owned  by  Union,  and  all  its 
rights,  franchises,  and  privileges,  and  all  its  right,  title,  and  interest 
in  and  to  the  railways,  properties,  rights,  franchises,  and  privileges 
now  held,  possessed,  leased,  operated,  controlled,  used,  and  enjoyed 
by  it,  mentioned  and  included  in  the  foregoing-recited  premises ; 
subject,  however,  at  all  times  hereafter  during  the  continuance  of 
said  term  of  lease,  to  all  the  terms,  conditions,  limitations,  and 
covenants  binding  upon  or  in  anywise  affecting  Union  as  contained 
in  each  and  every  of  said  several  above-recited  leases,  contracts, 
agreements,  and  assignments,  and  conditioned  also  upon  the  ac- 
ceptance as  binding  upon  it,  and  of  the  faithful  performance  at  all 
times  by  Rapid  Transit,  of  each  and  every  covenant,  promise,  and 
undertaking  which,  by  each  and  every  of  said  leases,  contracts, 
agreements,  and  assignments  respectively,  is  required  to  be  done, 
kept,  and  performed  by  Union,  and  conditioned  also  upon  the  faith 
ful  performance  by  Rapid  Transit  of  all  the  covenants,  stipulations, 
and  agreements  in  this  indenture  of  lease  contained. 
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Hnt)  IKIlbcrcnSt  Said  offer  has  been  accepted,  and  an  agree- 
ment has  accordingly  been  entered  into  by  and  between  Union 
and  Rapid  Transit,  in  the  terms  hereinafter  set  forth,  which  agree- 
ment has  been  duly  made  by  the  board  of  directors  of  the  respec- 
tive companies  duly  assembled,  under  the  authority  of  resolutions 
adopted  by  the  stockholders  of  the  respective  companies,  duly 
assembled  for  such  purpose  ; 

mow  tine  lln&enture  'imiitneesetb,  That  for  and  in  consid- 
eration of  the  covenants  and  agreements  of  Rapid  Transit  here- 
inafter contained,  and  of  the  sum  of  one  dollar  ($i)  by  it  in 
hand  paid  to  Union,  the  receipt  whereof  is  hereby  acknowl- 
edged, Union  doth  hereby  let  and  demise  to  Rapid  Transit,  its 
successors  and  assigns,  all  its  right,  title,  and  interest  in  and  to 
the  railroads,  property,  and  franchises  of  the  various  railway  and 
traction  motor  companies  hereinbefore  specified,  of  whose  respective 
railroads,  properties,  and  franchises  it  is  the  lessee  or  the  operator, 
as  the  same  are  held  and  possessed  by  it  under  the  above-recited 
leases,  contracts,  agreements,  and  assignments ; also  all  its  rights, 
privileges,  and  franchises  derived  from  or  under  the  above-recited 
leases,  contracts,  agreements,  and  assignments ; also  all  contracts 
for  operating  railways  and  use  of  tracks  to  it  belonging ; also  all 
its  real  estate  and  railways  as  the  same  are  now  located  and  con- 
structed, or  as  the  same  may  be  hereafter  located  and  constructed, 
in  pursuance  of  any  and  every  lawful  authority  now  existing,  or 
which  may  hereafter  exist,  together  with  all  the  branches,  exten- 
sions, sidings,  turnouts,  tracks,  rights  of  way,  lands,  machinery,  fix- 
tures, depots,  stables,  shops,  wires,  motors,  power  houses,  electrical 
plants,  appurtenances,  tenements,  and  hereditaments  of  whatever 
kind  or  description  and  wherever  situate,  now  held,  owned,  used, 
or  controlled  by  Union,  and  also  which  at  any  time  hereafter  dur- 
ing the  term  of  this  demise  may  be  by  it  held,  owned,  used,  or 
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acquired  : Provided,  that  such  after-acquired  property  shall  be 

acquired  for  some  purpose  incident  to,  or  connected  with,  the  main- 
tenance, operation,  construction,  or  extension  of  the  aforesaid  rail- 
ways and  appurtenances ; also  all  the  electrical  apparatus,  horses, 
machinery,  cars  and  other  rolling  stock,  tools,  implements,  machines, 
harness,  equipments,  stable  furniture,  and  such  other  like  per- 
sonal property  generally  of  every  kind  or  description  belonging  to 
or  controlled  by  Union,  and  in  use  or  intended  and  adapted  for 
use  on,  in,  or  about  the  premises  demised  for  the  business  thereof; 
also  all  the  stock,  bonds,  and  securities  to  Union  belonging,  to  be 
held  in  the  manner  hereinafter  set  forth ; also  all  the  rights,  pow- 
ers, franchises  and  privileges  which  now,  or  at  any  time  here- 
after during  the  aforesaid  term,  may  be  lawfully  exercised  or 
enjoyed  in  or  about  the  use,  management,  maintenance,  renewal, 
extension,  or  improvement  of  the  railways  and  appurtenances  above 
demised ; also  all  the  right  of  Union  to  enter  into  contracts  by  lease 
or  otherwise  ; also  all  the  executory  contracts  of  Union  for  con- 
struction and  for  the  supply  to  it  of  matertals,  machinery,  engines, 
boilers,  cars,  rails,  power  houses,  and  for  the  protection  and 
improvement  of  its  property,  rights,  and  business ; also  all  the 
property,  rights,  privileges  and  franchises  of  Union  ; saving  and 
excepting  out  of  this  lease  and  contract  all  books  and  papers 
relating  to  the  corporate  existence,  business,  and  accounts  of 
Union  : There  is  further  excepted  out  of  this  grant  all  the  interest 
of  the  People’s  Passenger  Railway  Company,  the  People’s  Traction 
Company,  and  Union  in,  to,  and  under  a certain  lease  of  the  Green 
and  Coates  Street  Philadelphia  Passenger  Railway  Company  to  the 
People’s  Passenger  Railway  Company,  which  lease  is  referred  to  in 
Exhibit  C hereof  and  set  out  in  full  as  Exhibit  One  thereof ; and 
also  all  the  interest  of  the  Philadelphia  Traction  Company  and 
Union  in,  to,  and  under  a certain  lease  of  the  Ridge  Avenue 
Passenger  Railway  Company  to  the  Philadelphia  Traction^Company, 
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which  lease  is  referred  to  in  Exhibit  A hereof,  and  set  out  in  full 
as  Lease  No.  17  thereof.  Each  of  said  leases  is  by  its  terms  not 
assignable  without  the  written  consent  of  the  lessor.  Such  consent, 
however,  having  been  given,  in  each  instance  the  interest  of  the 
lessee  has  been  duly  vested  in  Union.  Until  further  consent  is 
procured  for  the  assignment  of  such  interest  by  Union  to  Rapid 
Transit,  Union  shall  continue  to  operate  said  properties,  but  shall 
pay  over  to  Rapid  Transit  a sum  equal  to  the  net  receipts  and 
profits  arising  from  such  operation  ; and  in  case  and  whenever 
'Consent  is  hereafter  secured  for  the  assignment  of  either  of  said 
leases  to  Rapid  Transit,  then  the  exception  herein  made  shall  fall 
and  the  said  interest  shall  be  included  in  this  lease  and  subject  to 
all  its  terms  and  conditions  in  the  same  manner  and  to  the  same 
extent  as  if  this  exception  had  not  been  made : HllC)  JptOVl&CD 
IfurlbCr,  That  nothing  herein  contained  shall  be  deemed  or  taken 
in  any  manner  to  affect  the  right  of  corporate  existence  of  Union, 
or  its  powers  or  franchises,  the  existence  or  exercise  of  which  may, 
from  time  to  time,  be  necessary  to  fully  carry  out  the  provisions 
and  intent  of  this  lease,  and  to  protect  the  interests  of  its  stock- 
holders hereunder ; 

Jlo  Mave  ant)  to  Molt)  the  premises  thus  leased  and  demised 
unto  Rapid  Transit,  its  successors  and  assigns,  for  the  full  term  of 
nine  hundred  and  ninety-nine  (999)  years,  beginning  on  the  first 
day  of  July,  A.  D.  1902,  unless  the  said  term  be  ended  and  deter- 
mined sooner,  as  hereinafter  provided. 

Hu  (tonoiberation  of  tbe  IPremieeo,  Union  and  Rapid 
Transit  do  covenant  and  agree  as  follows,  each  binding  itself,  its 
successors  and  assigns,  to  the  other,  its  successors  and  assigns : — 

®UC* — Rapid  Transit  shall  and  will,  in  addition  to  the  pay- 
ments hereinafter  provided  for,  pay  to  Union,  as  rent  of  the  prem- 
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ises  hereby  demised,  the  yearly  rent  or  sum  of  nine  hundred 
thousand  dollars  ($900,000),  payable  semi-annually  in  each  year  of 
the  first  two  years  from  the  date  of  this  lease ; the  yearly  rent  or 
sum  of  one  million  two  hundred  thousand  dollars  ($1,200,000),  pay- 
able semi-annually,  in  each  year  of  the  next  two  years  thereafter  ; 
the  yearly  rent  or  sum  of  one  million  five  hundred  thousand  dollars 
($1,500,000),  payable  semi-annually,  in  each  year  of  the  next  two 
years,  and  in  each  and  every  year  thereafter  during  the  continuance 
of  the  term,*  the  yearly  rent  or  sum  of  one  million  eight  hundred 
thousand  dollars  ($1,800,000),  payable  semi-annually,  all  which  said 
payments  shall  be  payable  in  gold  coin  of  the  United  States  of 
America  of  the  present  standard  of  fineness  and  weight.  Said 
yearly  rentals  shall  be  paid  in  equal  semi-annual  payments  on  or 
before  the  first  days  of  January  and  July  in  each  year,  so  that 
Union,  on  such  days  respectively,  may  be  able  to  make  distribution 
of  the  same  as  a dividend  to  its  stockholders,  the  first  payment  to 
be  made  on  or  before  the  first  day  of  January,  A.  D.  1903.  There 
shall  be  no  abatement  whatsoever  upon  these  payments,  or  upon 
any  of  them,  by  reason  of  any  advances  or  other  payments  which 
Rapid  Transit  may  hereafter  be  compelled  to  make  on  account  of 
Union,  or  for  any  reason  whatsoever,  it  being  intended  that  Union 
shall  receive  the  same  clear  of  all  deductions  of  every  sort  and 
kind,  so  that  it  may  be  able  to  declare  and  pay  upon  each  of  its 
outstanding  shares  a semi-annual  dividend  of  seventy-five  cents 
($0.75)  per  share  on  the  first  days  of  January  and  July  of  each 
year  of  the  first  two  years  from  the  date  of  this  lease ; a semi- 
annual dividend  of  one  dollar  ($1)  per  share  on  the  first  days  of 
January  and  July  in  each  of  the  next  two  years  thereafter;  a semi- 
annual dividend  of  one  dollar  and  twenty-five  cents  ($1.25)  per  share 
on  the  first  days  of  January  and  July  in  each  year  of  the  next  two 
years,  and  a semi-annual  dividend  of  one  dollar  and  fifty  cents  ($1.50) 
per  share  on  the  first  days  of  January  and  July  in  each  and  every 
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year  thereafter  during  the  continuance  of  this  lease,  said  dividends 
all  to  be  free  and  clear  of  all  deductions,  charges,  taxes,  and 
assessments  whatsoever. 

— In  addition  to  the  yearly  rental  which  Rapid  Transit 
has  in  the  next  preceding  paragraph  agreed  to  pay  to  Union, 
Rapid  Transit  shall  and  will  pay  each,  every,  and  all  of  the  fixed 
charges,  or  annual  or  semi-annual  or  quarterly  payments  of  every 
kind  whatsoever  which  Union  is  now  or  which  it  may  at  any  time 
hereafter  during  the  continuance  of  this  term  become  liable  to  pay, 
under  the  terms,  covenants,  and  conditions  of  each  and  every  of 
said  several  leases,  contracts,  agreements,  and  assignments  herein- 
before recited  or  referred  to,  or  under  any  other  obligation  or 
undertaking  binding  upon  Union,  including  each  and  every  specified 
sum  which,  at  any  specified  time  or  times.  Union  is  obligated  to  pay 
in  the  nature  of  interest  or  for  the  purposes  of  sinking  fund  upon 
any  bond  or  certificate  of  indebtedness  or  obligation  of  any  kind 
whatsoever  heretofore  issued  by  any  of  said  passenger  railway  or 
traction  motor  companies  owned,  leased,  operated,  or  controlled  by 
Union  under  each  and  every  of  said  before-recited  leases,  contracts, 
agreements,  or  assignments ; or  under  any  other  similar  obligation 
or  undertaking  binding  upon  Union  ; and  also  including  each  and 
every  specified  sum  which  at  any  specified  time  or  times,  yearly  or 
otherwise.  Union  is  obligated  to  pay  by  way  of  rental  to  each  and 
every  of  said  several  passenger  railway  and  traction  motor  com- 
panies owned,  leased,  operated,  or  controlled  by  Union  under  each 
and  every  of  said  several  before-recited  leases,  contracts,  agreements, 
and  assignments.  Rapid  Transit  shall  pay  to  Union  before  each  of 
said  several  payments  shall  fall  due  by  Union,  the  full  amount  which 
Union  is  bound  to  pay  thereunder,  including,  in  the  case  of  bonds 
or  other  certificates  of  indebtedness,  the  full  interest  on  all  such 
bonds  or  other  certificates  of  indebtedness  (whether  or  not  the  same 
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are  written  free  of  tax),  in  order  that  Union  may  be  able  to  promptly 
make  each  of  said  payments  to,  or  on  account  of,  each  of  the  said 
companies  thus  owned,  leased,  operated,  or  controlled  by  it  as  afore- 
said, on  the  days  and  times  when  it  has  covenanted  and  agreed  to 
make  such  payments.  Similar  payments  shall  be  made  by  Rapid 
Transit  to  Union  in  order  to  meet  the  interest  upon  any  bonds 
which  may  hereafter  be  issued,  with  the  consent  of  Rapid  Transit, 
by  Union  or  by  any  of  the  companies  now  owned,  leased,  operated, 
or  controlled  by  Union,  for  the  purpose  of  taking  up  any  series 
of  bonds  heretofore  issued  and  which  may  hereafter  fall  due  in 
accordance  with  the  provisions  of  this  lease  or  any  paragraph  hereof. 

Z\)icc.  — Rapid  Transit  shall  and  will,  during  the  continuance 
of  the  term  hereby  created,  assume  the  payment  of,  and  will  faith- 
fully and  punctually  pay  all  taxes,  charges,  licenses,  and  assessments 
now  or  hereafter  lawfully  imposed  upon  Union,  or  for  which  Union 
would  otherwise  in  anywise  be  liable  or  chargeable  on  account  of 
its  corporate  existence,  or  its  franchises,  property,  real  or  personal, 
cars,  business,,  earnings,  bonds,  capital  stock,  dividends,  or  profits, 
and  any  sum  which  shall  hereafter  be  levied  or  assessed  upon  any 
shareholder  of  Union  or  upon  his  shares,  by  way  of  direct  tax  upon 
said  shares  or  the  income  thereof,  which  Union  shall  be  required 
to  pay  on  behalf  of,  or  to  retain  from,  any  such  shareholder,  so 
that  Union  shall  be  able  to  declare  and  pay  to  its  shareholders, 
free  of  tax  of  any  and  every  kind,  levied  by  any  authority,  national. 
State,  or  local,  the  semi-annual  dividends  per  share  hereinbefore 
specified  in  paragraph  one  hereof,  in  gold  coin  during  the  continu 
ance  of  this  lease.  All  of  said  taxes,  charges,  licenses,  and  assess- 
ments shall  be  paid  directly  by  Rapid  Transit  to  the  proper 
authorities  levying  the  same.  Rapid  Transit  shall  also  be  liable 
for,  and  shall  pay,  all  assessments,  taxes,  and  charges  of  every  kind 
whatsoever  which  Union  has  undertaken  to  pay  or  may  be  required 
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to  pay  on  behalf  of  each,  every,  and  all  of  its  leased  lines,  as  afore- 
said ; and  the  same  shall  be  paid  directly  by  Rapid  Transit  to  the 
proper  authorities. 

3four  , — Rapid  Transit  will  pay  to  Union  such  sums  from  time 
to  time  as  may  be  payable  by  Union  to  each  of  its  several  lessor 
companies  by  the  terms  of  its  several  leases  for  the  maintenance  of 
the  corporate  existence  of  said  several  lessor  companies,  and  will 
also  pay  all  necessary  expenses  for  maintaining  the  corporate  exist- 
ence of  Union,  including  a reasonable  salary  of  its  secretary  and 
treasurer  and  such  clerks  as  may  be  needed  to  attend  to  keeping 
the  corporate  books,  papers,  and  accounts  of  Union,  and  also  the 
expenses  incident  to  maintaining  a proper  transfer  office  or  agency 
for  the  transfer  of  the  shares  of  Union  and  for  the  annual  meetings 
of  the  stockholders  of  Union,  the  amount  thus  paid  from  time  to 
time  to  be  subject  to  the  approval  of  the  board  of  directors  of 
Rapid  Transit,  and  no  person  shall  be  elected  secretary  and  treas- 
urer of  Union  or  be  employed  in  the  office  of  Union  without  the 
approval  of  the  board  of  directors  of  Rapid  Transit. 

Ifive  ♦ — Rapid  Transit  shall,  at  its  own  expense  and  cost,  at  all 
times  during  the  continuance  of  this  lease,  do  all  the  paving, 
repairing,  and  repaving  of  streets  along  which  the  tracks  of  any  of 
the  lines  leased  to  or  operated  by  Union  are  or  hereafter  may  be 
laid,  which  Union,  by  the  terms  of  said  leases  and  agreements,  or 
by  any  law  or  ordinance,  or  for  any  other  reason,  will  be  required 
to  do. 

Six  ♦ — In  certain  of  the  leases,  contracts,  agreements,  and  assign- 
ments hereinbefore  referred  to.  Union  is  obligated  to  redeliver  to 
certain  of  said  railway  companies,  upon  the  termination  of  their 
respective  leases,  certain  personal  property  therein  specified,  or  to 


pay  to  said  railway  companies  the  value  thereof,  as  determined  in 
advance  and  named  in  said  leases.  Said  property,  so  delivered  to 
Union,  is  still  on  hand  or  has  been  renewed,  or  the  proceeds,  of 
any  sale  thereof,  if  such  has  been  made,  have  been  reinvested  ’in 
other  property  intended  to  take  the  place  of  that  sold,  and  imevery 
case  the  property,  or  its  equivalent,  is  delivered  to  Rapid. „^:4^-ansit. 
under  this  lease.  If  Union  shall  be  required  by  any  such  lessor^ 
company  to  make  such  delivery  of  property,  or  to  make  suth^‘Stipu-i 
lated  payment  during-  the  continuance  of  this  present  lease,  - i'c  shaH 
be  the  duty  of  Rapid  Transit  to  make  said  delivery,  or  to  account 
for  the  same,  or  to  make  such  payment,  being  entitled  to  charge 
therefor  against  Union  the  amount  so  paid  as  an  advance  to  Union, 
as  hereinafter  provided  in  paragraph  Eleven,  unless  such  termina- 
tion shall  have  been  occasioned  prior  to  the  expiration  of  the  term 
by  some  default  of  Rapid  Transit,  in  which  case  there  shall  be 
no  right  to  charge  the  same  against  Union. 

Seven* — Rapid  Transit  shall  and  will,  at  all  times  hereafter 
during  the  continuance  of  this  lease,  faithfully  keep  and  perform  each 
and  every  covenant,  agreement,  and  undertaking  which  Union  has 
agreed  to  keep  and  perform  in  each  and  every  of  said  foregoing- 
recited  leases,  contracts,  agreements,  and  assignments,  hereby  assum- 
ing and  ratifying  the  same,  so  that  no  termination  of  any  of  the  said 
leases,  contracts,  agreements,  or  assignments  at  the  option  of  any 
of  said  railway  or  traction  companies  will  be  possible  by  reason  of 
a failure  to  do  any  act  or  thing  which  Union  may  have  therein  cove- 
nanted to  do.  Rapid  Transit  further  agrees  to  indemnify  and  save 
harmless  Union  against  and  from  all  loss  or  damage  arising  from 
any  failure  to  so  faithfully  keep  and  perform  the  same.  In  case  oi 
any  forfeiture  by  reason  of  any  such  failure.  Rapid  Transit  shall 
be  responsible  to  Union  in  damages,  the  amount  of  which  shall 
be  determined  in  accordance  with  paragraph  Twenty-five  hereof. 
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and  shall  be  payable  in  cash  to  Union.  In  the  case  of  the  various 
covenants  in  said  leases  to  pay  moneys  for  interest,  dividends,  taxes, 
and.  corporate  expenses,  Rapid  Transit  shall  be  deemed  to  have 
fulfilfed  its  obligation  concerning  the  same  when  it  shall  have  paid 

•*sucSv looneys  to  Union  at  the  times  and  in  the  manner  hereinbe- 

• • •• 

fir€i  pi^yided.  Rapid  Transit  will  deliver  the  several  properties  to 
^the  yartfi*vr§  lessor  lines,  upon  the  termination  of  the  several  leases 


• ® ® ^ 

•'iHer^.erC*  itl*  the  condition,  way,  and  manner  in  each  of  said  several 

fe^es^’In^spectively  provided. 


lElQbt* — Union  is  at  present  engaged  in  making  certain  exten- 
sions, renewals,  and  improvements  of  the  various  railways  leased  or 
controlled  by  it  and  in  reconstructing  certain  other  of  its  lines  of 
railway  and  overhead  dectrical  trolley  system.  Rapid  Transit  shall 
take  up  said  work,  and  shall  finish  it,  assuming  all  contracts  which 
have  heretofore  been  entered  into  by  Union  on  account  of  the  same, 
and  making  all  payments  required  under  said  contracts  and  neces- 
sary to  finish  and  complete  the  same.  All  payments  made  by  Rapid 
Transit  in  this  behalf  which  are  properly  chargeable  to  capital 
account,  and  also  all  such  payments  made  by  Rapid  Transit  in 
extending  the  lines  of  any  of  the  companies  leased,  operated,  or 
controlled  by  Union  as  aforesaid,  or  in  substituting  a different  system 
of  traction,  shall  be  charged  against  Union,  in  the  manner  and  subject 
to  the  conditions  set  forth  in  paragraph  Eleven  hereof. 


mine  ♦ — All  other  executory  contracts  of  every  kind  and  de- 
scription now  outstanding,  performable  by  Union,  shall  be  assumed, 
and  performed  by  Rapid  Transit,  which  hereby  assumes  and  ratifies 
the  same,  and  agrees  to  carry  out,  keep,  and  perform  the  same  in 
good  faith,  and  to  indemnify  and  save  harmless  Union  against  them 
and  every  of  them.  Many  of  said  contracts  relate  to  the  furnish- 
ing of  material  and  supplies  for  the  operations  of  the  system  after 
July  1st,  1902;  in  so  far  as  they  so  relate,  the  same  shall  be  as- 
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sumed  and  performed  by  Rapid  Transit  as  if  made  originally  by  it, 
and  no  charge  shall  be  made  against  Union  for  expenditures  or  losses 
thereunder.  Certain  other  contracts  relating  to  miscellaneous  mat- 
ters shall  be  in  like  manner  assumed  by  Rapid  Transit,  and  ,the 
payments  to  be  made  thereunder  shall  be  made  by  Rapid  Transit 
without  any  charge  against  Union  therefor,  but  Rapid  Transit  shall 
be  entitled  to  any  benefit  or  services  which  would  otherwise  have 
been  received  thereunder  by  Union  : jprOVlbCt),  bOWCVCt,  That  such 
services  shall  be  rendered,  not  against,  but  in  the  interest  of  Union. 

^Cn* — In  order  to  provide  for  and  pay  off  any  floating  debt  exist- 
ing prior  to  July  ist,  1902,  Union  has  made  an  issue  of  collateral 
trust  bonds  amounting  to  one  million  five  hundred  thousand  dollars 
(^1,500,000),  secured  by  a deposit  of  thirty-five  thousand  (35,000) 
common  shares  of  the  capital  stock  of  the  Hestonville,  Mantua 
AND  Fairmount  Passenger  Railroad  Company  owned  by  Union, 
under  a certain  indenture  of  agreement  dated  July  ist.  A,  D.  1902, 
by  and  between  Union  and  The  Land  Title  and  Trust  Company  of 
Philadelphia,  a copy  of  which  said  indenture  of  agreement  is  here- 
unto attached,  marked  “ Exhibit  O,”  and  made  a part  of  this 
agreement  as  if  the  same  were  here  set  out  in  full.  Rapid  Transit 
accepts  and  assumes  each,  every,  and  all  liability  of  Union  there- 
under, as  to  interest,  sinking  fund,  and  principal,  and  agrees  to  pay 
the  same  when  any  of  said  payments  fall  due.  When  any  of  said 
shares  of  stock  of  said  Hestonville,  Mantua  and  Fairmount  Pas- 
senger Railroad  Company  deposited  as  aforesaid  are  released  under 
the  terms  of  said  agreement,  they  shall  be  delivered  and  transferred 
to  Rapid  Transit,  under  and  subject  to  all  the  terms  and  conditions 
of  paragraph  Thirteen  hereof.  Union  is  to  transfer  and  assign  to 
Rapid  Transit  all  cash,  bills  and  accounts  receivable,  material 
and  supplies  on  hand  on  July  ist,  1902,  and  certain  miscel- 
laneous securities  not  elsewhere  referred  to  herein,  and  also  the 
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securities  mentioned  in  paragraph  Twenty  hereof,  in  consideration 
of  which  Rapid  Transit  agrees  to  assume  and  pay  any  other  float- 
ing indebtedness  of  Union  which  may  be  found  to  exist  at  said 
date,  including  all  rentals,  interest,  dividends,  taxes,  license  charges, 
and  payments  in  the  nature  of  fixed  charges,  payable  by  Union,  ac- 
crued or  accruing  and  apportioned  to  July  ist,  1902,  and  no  charge 
shall  be  made  against  Union  for  or  on  account  of  any  such  payments. 
If  any  other  indebtedness  of  Union  of  any  description  whatever 
shall  at  any  time  hereafter  be  found  to  exist,  the  same  is  hereby 
assumed  by  Rapid  Transit,. which  agrees  to  pay  the  same,  whether 
said  indebtedness  be  liquidated,  accrued,  accruing,  or  to  accrue,  ad- 
mitted, disputed,  in  suit  or  otherwise,  and  including  all  suits  or 
claims  for  penalties,  or  for  paving,  repairing,  or  repaving  of  streets, 
or  for  injuries  or  damages  to  persons  or  property,  or  growing  out 
of  any  cause  of  action  whatsoever  arising  or  existing  prior  to  the 
taking  effect  of  this  lease,  and  including  all  costs  and  expenses  of 
any  suit  brought  or  to  be  brought  thereon  ; and  when  all  said  in- 
debtedness of  every  character  has  been  paid,  and  not  before  that  time, 
all  said  cash,  bills,  and  accounts  receivable,  material  and  supplies, 
and  the  said  miscellaneous  securities,  and  those  referred  to  in  par- 
agraph Twenty  hereof,  shall  become  the  absolute  property  of  Rapid 
Transit.  All  payments  made  by  Rapid  Transit  for  or  on  account 
of  Union,  under  this  paragraph,  except  those  made  for  interest  on 
said  collateral  trust  bonds  and  those  as  to  which  no  charge  is  to 
be  made,  as  hereinabove  stated,  shall  be  charged  against  Union  in 
the  account  to  be  stated  in  the  manner  set  out  in  paragraph  Eleven 
hereof. 

Eleven. — An  account  shall  be  stated  between  the  parties 
hereto  in  the  following  manner : Union  shall  be  charged  with  all 
payments  made  by  Rapid  Transit  and  to  be  chargeable  against 
Union  under  the  provisions  of  paragraphs  Six,  Eight,  and  Ten  hereof, 
and  Union  shall  be  further  charged  therein  with  all  payments  here- 
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after  made  by  Rapid  Transit  in  extending  or  enlarging  the  system 
of  Union,  or  any  of  the  lines  of  railway  of  the  companies  now 
owned,  leased,  operated,  or  controlled  by  Union,  as  provided  in 
paragraph  Eighteen  hereof. 

Union  shall  be  credited  with  (i)  the  value  of  all  the  cash,  bills 
and  accounts  receivable,  materials  and  supplies  on  hand  July  ist, 
1902,  and  securities  of  every  kind  transferred  and  assigned  by  Union 
to  Rapid  Transit  under  paragraph  Ten  hereof,  and  also  of  all  the 
cash  and  securities  transferred  and  assigned  by  Union  to  Rapid 
Transit  under  paragraph  Twenty  hereof,  and  (2)  the  proceeds  arising 
from  any  sale  made  with  the  consent  of  Union  in  the  manner  pro- 
vided for  in  this  agreement,  of  any  of  the  shares  of  stock  hereby 
transferred  by  Union  to  Rapid  Transit,  and  (3)  the  value  of  all 
securities  which  may  hereafter  be  received  by  Union  and  delivered 
to  Rapid  Transit,  as  explained  in  paragraph  Nineteen  hereof,  the 
same  to  be  credited  from  time  to  time  as  received. 

If  said  account,  or  the  value  of  any  of  said  bonds,  stocks,  or 
other  property,  cannot  be  agreed  upon  between  the  parties  hereto, 
it  shall  be  determined  and  stated  by  appraisers  in  accordance  with 
paragraph  Twenty-five  hereof.  The  said  account  shall  not  bear 
interest ; nor  shall  any  balance  thereof  found  due,  be  payable  until 
the  termination  of  this  lease,  when  it  shall  be  paid ; but  if  this  lease 
should  be  terminated  at  any  time  by  reason  of  any  default  on  the 
part  of  Rapid  Transit,  any  balance  then  due  it  by  Union  shall  not 
be  paid,  but  shall  be  marked  off  and  canceled,  and  all  right  to 
retain  as  collateral  for  such  indebtedness  any  securities  transferred 
to  Rapid  Transit  under  this  lease,  shall  cease  ; it  being  intended 
in  that  event  that  the  right  of  Rapid  Transit  to  receive  any  reim- 
bursement for  any  advances  or  for  any  claim  which  it  has  against 
Union  over  and  above  the  amount  of  the  credits  aforesaid,  shall 
cease  and  wholly  determine,  the  advances  being  made  upon  the 
understanding  that  they  shall  not  be  reimbursed,  but  shall  be  treated 
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as  payments  made  by  Rapid  Transit  on  its  own  account  in  case 
it  shall  bring  about  a termination  of  this  lease  by  its  own  default. 

^Twelve.  — Union  is  the  owner  of  two  hundred  (200)  shares  of 
the  capital  stock  of  the  Real  Estate  Holding  Company  (a  corpora- 
tion duly  organized  under  the  laws  of  said  Commonwealth),  being 
the  whole  of  its  present  capital  stock.  Said  company  holds  title  to 
certain  pieces  of  real  estate  necessary  for  the  operation  of  certain 
parts  of  the  railway  system  of  Union.  Said  properties  are  subject 
to  and  charged  with  an  indebtedness  due  to  Union,  as  shown  by 
its  books  and  accounts.  All  said  shares  shall  be  transferred  to 
Rapid  Transit,  which  shall  hold  the  same  as  lessee,  under  the 
terms  of  paragraph  Thirteen  hereof.  Upon  every  certificate  therefor 
shall  be  marked  the  words:  ''Not  transferable  without  the  written 
consent  of  the  Union  Traction  Company  of  PhiladelphiaT  Said 
shares  shall  not,  at  any  time  hereafter,  be  sold ; nor  shall  the 
same  be  voted  to  authorize  the  sale  of  any  of  the  real  estate 
now  standing  in  the  name  of  said  company,  except  with  the 
consent  of  Union  duly  expressed  by  a resolution  of  its  board  of 
directors,  and  all  the  proceeds  arising  from  the  sale  of  any  of 
such  real  estate  shall  forthwith  be  invested  in  other  real  estate  to 
be  held  subject  to  the  same  conditions,  or  be  otherwise  invested 
in  a manner  satisfactory  to  the  board  of  directors  of  Union,  so  as 
to  fully  secure  said  indebtedness  from  said  Real  Estate  Holding 
Company  to  Union. 

And,  in  order  that  the  true  intent  and  meaning  of  this  para- 
graph may  not,  at  any  time  hereafter,  be  defeated,  said  stock  shall 
not,  at  any  future  time,  be  voted  for  the  purpose  of  authorizing 
any  further  increase  of  the  capital  stock  of  said  company  without  the 
consent  of  the  board  of  directors  of  Union,  nor  unless  and  until 
said  indebtedness  of  said  company  to  Union  shall  first  have  been 
secured  in  a manner  satisfactory  to  the  board  of  directors  of  Union. 
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SIMrtcen  , — Union  is  the  owner  in  its  own  right  of  the  follow- 
ing shares  of  the  capital  stock  of  the  following-named  corporations 
respectively,  viz. : — 


125 

185 

100 

14 

61 

300 

780 
300 

1,200 

200 

29 

240 

240 

254 

4,780 

294 

781 

279 

j,6oo 

1,560 

2,000 

20,000 

720 

300 

300 

120 

538 


Shares  Aramingo  Ave.  Pass.  Ry.  Co., 

“ East  Aramingo  Ave.  Pass.  Ry.  Co., 

“ Girard  Ave.  Pass.  Ry.  Co., 

“ Electric  Traction  Co., 

“ People’s  Traction  Co., 

“ Northern  Pass.  Ry.  Co., 

“ Chelten  Ave.  Pass.  Ry.  Co., 

“ Centennial  Pass.  Ry.  Co., 

“ Philada.,  Cheltenham  & Jenkintown  Pass.  Ry.  Co., 

‘‘  Hillcrest  Ave.  Pass.  Ry.  Co., 

“ People’s  Pass.  Ry.  Co., 

“ Lindley  Ave.  Ry.  Co., 

“ Fisher’s  Lane  Ry.  Co., 

“ Empire  Pass.  Ry.  Co. 

“ Preferred  Stock,  Hestonville,  Mantua  & F.  P.  R.  R.  Co., 

“ Common  “ “ “ “ “ 

“ Cheltenham  & Willow  Grove  Turnpike  Co., 

“ Hatboro  & Warminster  Turnpike  Co., 

“ Germantown  & Fairmount  Park  Ry.  Co., 

“ Frankford  & Fairmount  Ry.  Co. 

“ Philadelphia  & Willow  Grove  St.  Ry.  Co., 

“ Lehigh  Avenue  Railway  Co., 

“ Citizens’  North  End  St.  Ry.  Co., 

“ Brown  & Parrish  St.  Ry.  Co., 

“ Citizens’  East  End  St.  Ry.  Co., 

“ Citizens’  Clearfield  and  Cambria  St.  Ry.  Co., 

“ Frankford  & Oxford  Plank  Road  Turnpike  Co. 
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All  said  shares  of  stock  shall  be  transferred  to  Rapid  Transit, 
which  shall  hold  the  same  as  Lessee  and  be  entitled  to  all  dividends 
and  income  thereon,  and  also  to  hold  the  same  as  collateral  secur- 
ity for  any  balance  due  it  for  advances  made  by  it  to  Union,  as. 
provided  in  paragraph  Eleven  hereof;  but  upon  every  certifi- 
cate shall  be  indorsed  the  words,  Not  transferable  without  the 
written  consent  of  the  Union  Traction  Company  of  Philadelphia!' 
None  of  said  shares  of  stock  shall  be  sold  at  any  time  by  Rapid 
Transit  prior  to  the  time  at  which  the  advances  for  which  said 
shares  may  be  held  as  collateral  security  shall  be  collectible  from 
Union  under  the  terms  of  paragraph  Eleven,  and  at  that  time  only 
after  thirty  (30)  days’  written  notice  to  Union  of  the  intention  thus 
to  sell. 

No  use  shall  be  made  of  any  shares  transferred  to  Rapid 
Transit  hereunder  either  by  direct  vote  of  the  lessee  as  holder  of 
shares,  or  by  that  of  directors  elected  by  any  such  vote,  which 
shall  in  any  way  question  any  of  the  acts  or  doings  of  Union  or  of 
any  of  its  leased  lines  antecedent  to  the  date  of  this  lease,  or  which 
shall,  without  the  consent  of  Union,  increase  the  indebtedness  or 
issue  of  capital  stock  of  any  of  the  companies  whose  shares  are  thus 
transferred,  or  which  shall  alter,  affect,  or  prejudice  the  interest  of 
Union  in  said  companies,  or  any  contracts  between  any  of  said  com- 
panies and  Union. 


]fOUttCCn# — Union  is  the  owner,  as  lessee,  of  the  following 
shares  of  stock  : — 


92  Shares  Philada.  & Gray’s  Ferry  Pass.  Ry.  Co., 


50 

705 

81 

160 

20,000 


13th  & 15th  St.  Pass.  Ry.  Co., 

Philada.  & Darby  R.  R.  Co., 

Philada.  City  Pass.  Ry.  Co., 

Park  Ave.  & Carlisle  St.  Pass.  Ry.  Co., 
22nd  St.  & Allegheny  Ave.  Pass.  Ry.  Co., 
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2.000  Shares 
8o 

lob  “ 

8.000  “ 
1,000  “ 

I 20  “ 

120  “ 
5,656  “ 

7,859  " 


6,046  “ 


Fairmoimt  Park  Pass.  Ry.  Co., 

Tioga  & Venango  Sts.  Pass.  Ry.  Co., 

Kessler  St.  Connecting  Pass.  Ry.  Co., 

Catharine  & Bainbridge  Sts.  Pass.  Ry.  Co., 

Walnut  St.  Connecting  Pass.  Ry.  Co,, 

Huntingdon  St.  Connecting  Pass.  Ry.  Co., 

Ridge  Ave.  Connecting  Pass.  Ry.  Co., 

Empire  Pass.  Ry.  Co., 

West  Philada.  Pass.  Ry.  Co.  (5900  shares  held  by 
Pa.  Co.  for  Ins.  on  L.  & G.  Annuities,  Trustees  for 
Philada.  Traction  Co.  4%  Collateral  Loan). 

Union  Pass.  Ry.  Co.  (2000  shares  held  by  Pa.  Co. 
for  Ins.  on  L.  & G.  Annuities,  Trustees  for  Philada. 
Traction  Co.  4%  Collateral  Loan). 


(The  shares  of  the  Marshall  Street  Railway  Company,  referred  to  in  “Exhibit  A,” 
are  not  included  in  this  lease,  the  charter  of  said  company  having  been  vacated  by  a 
decree  of  ouster.) 


All  of  said  shares  were  the  absolute  property  of  Philadelphia 
Traction  Company,  and  were  acquired  by  Union  as  Lessee  under 
the  lease  of  the  Philadelphia  Traction  Company  to  Union,  which 
said  lease  has  been  heretofore  referred  to  and  is  set  out  as  “Exhibit 
A ” of  this  lease.  Five  thousand  nine  hundred  (5,900)  of  the  said 
seven  thousand  eight  hundred  and  fifty-nine  (7,859)  shares  of  the 
capital  stock  of  the  West  Philadelphia  Passenger  Railway  Com- 
pany, and  two  thousand  (2,000)  shares  of  the  said  six  thousand  and 
forty-six  (6,046)  shares  of  the  Union  Passenger  Railway  Com- 
pany are  held  by  the  Pennsylvania  Company  for  Insurances  on 
Lives  and  Granting  Annuities  as  trustee  for  security  of  a certain 
indebtedness  of  the  Philadelphia  Traction  Company,  as  is  fully 
set  out  in  Article  3 of  the  said  lease  of  the  Philadelphia  Traction 
Company  to  Union,  a copy  of  which  is  attached  hereto  as  “ Exhibit 
A.”  All  of  the  said  shares  above  enumerated  shall  be  transferred 
into  the  name  of  Rapid  Transit,  as  lessee,  but  upon  every  certifi- 


34 


cate  shall  be  indorsed  the  words,  “ Not  tra^isferable  withoiit  the 
W7'itten  co7isent  of  the  Uiiion  Nactiofi  Co^npany  of  Philadelphia 
a7id  of  Philadelphia  Traction  Co7?ipa7iy."  The  transfer  to  Rapid 
Transit  hereunder  shall  pass  such  rights,  and  such  rights  only, 
as  Union  has  in  said  shares  as  lessee  under  said  lease  from 
the  Philadelphia  Traction  Company,  and  subject  to  all  the  terms 
and  conditions  of  said  lease  ; but  all  dividends  accruing  and  paid  on 
said  shares  shall  be  the  absolute  property  of  Rapid  Transit.  As 
often  as  any  of  said  shares  of  said  West  Philadelphia  Passenger 
Railway  Company  and  said  shares  of  said  Union  Passenger  Rail- 
way Company  deposited  with  the  Pennsylvania  Company  for  In- 
surances on  Lives  and  Granting  Annuities  as  aforesaid  are  re- 
leased under  the  terms  of  the  agreement  hereinbefore  referred  to, 
they  shall  be  transferred  into  the  name  of  Rapid  Transit  in  the 
manner  herein  prescribed  and  be  held  subject  to  the  provisions 
set  forth  in  this  paragraph. 


JfiftCCn^ — The  Continental  Passenger  Railway  Company  (here- 
inbefore referred  to  in  “ Exhibit  A ”)  is  the  owner  of  six  thousand 
one  hundred  (6,ioo)  shares  of  the  capital  stock  of  the  Empire  Pas- 
senger Railway  Company  (hereinbefore  referred  to  in  “ Exhibit  A”) 
and  of  ten  thousand  (10,000)  shares  of  the  capital  stock  of  the 
Seventeenth  and  Nineteenth  Streets  Passenger  Railway  Com. 
PANY  (hereinbefore  referred  to  in  “Exhibit  A”)  now  held  by  the 
Union  Passenger  Railway  Company  (hereinbefore  referred  to  in 
“Exhibit  A”)  as  trustee  and  lessee.  By  virtue  of  the  lease  of  said 
Continental  Passenger  Railway  Company  to  said  Union  Passenger 
Railway  Company  and  of  the  agreement  of  the  latter  company  with 
the  Philadelphia  Traction  Company  (copies  of  which  said  lease 
and  agreement  are  set  forth  in  “Exhibit  A”)  the  dividends  of 
every  sort  and  kind  which  are  at  any  time  declared  and  paid  on 
said  stock  during  the  continuance  of  said  agreement  are  to  be  paid 
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to  said  Philadelphia  Traction  Company  as  if  it  were  the  owner 
thereof.  Such  rights  as  Philadelphia  Traction  Company  had  in 
said  shares  under  said  various  agreements  or  otherwise  were  trans 
ferred  to  Union  by  the  lease  hereinbefore  referred  to  and  set  out 
as  “ Exhibit  A”  hereof,  and  such  rights,  and  such  rights  only,  as 
Union  has  in  said  shares  under  said  agreements,  or  otherwise,  are 
hereby  transferred  to  Rapid  Transit  as  lessee,  which  shall  receive 
all  the  dividends  thereon  without  allowing  Union  any  credit  there- 
for. 

Sixteen*  — Under  the  agreement  ot  October  ist,  1895, 
supplemental  agreement  of  December  loth,  1895,  between  Union 
and  the  Pennsylvania  Company  for  Insurances  on  Lives  and 
Granting  Annuities  (copies  of  which  said  agreements  are  herein- 
before recited  and  contained  in  “Exhibit  C”),  there  were  deposited 
with  said  trust  company  all  the  shares  of  the  capital  stock  of  both 
the  Electric  Traction  Company  and  the  People’s  Traction  Com- 
pany as  security  for  an  issue  of  stock  trust  certificates  amounting 
to  twenty-nine  million  seven  hundred  and  twenty-five  thousand  eight 
hundred  and  sixty-four  dollars  ($29,725,864),  the  semi-annual  pay- 
ments in  the  nature  of  interest  upon  which  Rapid  Transit  is  required 
to  make  under  the  provisions  of  paragraph  Two  hereof.  Under  said 
agreement  said  stock  trust  certificates  become  redeemable  at  the 
option  of  Union  on  or  after  October  ist,  1945,  ^^e  event  that 

said  option  should  be  exercised  and  the  principal  of  said  collateral 
trust  certificates  be  paid  off,  all  of  the  shares  of  stock  of  said  Elec- 
tric Traction  Company  and  of  said  People’s  Traction  Company 
would  become  absolutely  the  property  of  Union.  Should  Rapid 
Transit  desire  to  redeem  said  stock  trust  certificates  when  or  after 
the  same  shall  have  become  redeemable  as  aforesaid,  and  to  pay 
off  the  principal  thereof.  Union  shall  and  will  take  any  and  all  such 
corporate  action  as  may  be  necessary  to  enable  Rapid  Transit 
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so  to  do,  and  upon  the  redemption  and  cancellation  of  said  stock- 
trust  certificates  in  manner  aforesaid,  all  said  shares  of  stock  of  said 
Electric  Traction  CoxMpany  and  of  said  People’s  Traction  Com- 
pany shall  become  the  property  of  Rapid  Transit  as  lessee,  entitled 
to  all  dividends  and  income  thereof,  and  also  to  hold  the  same  as 
collateral  security  for  the  amount  of  money  expended  by  Rapid 
Transit  in  paying  off  the  principal  of  said  stock  trust  certificates, 
and  the  amount  thus  expended  shall  be  charged  against  Union  as 
an  advance  in  the  manner  provided  in  paragraph  Eleven  hereof ; but 
upon  every  certificate  for  said  shares  when  thus  acquired  by  Rapid 
Transit  there  shall  be  marked  the  words,  Not  transferable  without 
the  wintten  consent  of  the  Union  Traction  Company  of  Philadelphia!' 
Should  Rapid  Transit  at  any  time  pay  off  the  principal  of  said  stock 
trust  certificates  and  thereby  become  the  owner  as  lessee  of  said 
shares  of  stock  of  said  Electric  Traction  Company  and  said 
People’s  Traction  Company  and  it  should  be  deemed  advisable 
by  Rapid  Transit  at  any  time  thereafter  to  use  said  shares  of 
stock  as  collateral  security  for  a loan  or  loans  not  exceeding 
in  the  aggregate  the  amount  expended  by  Rapid  Transit  in 
paying  off  said  stock  trust  certificates,  or  should  Rapid  Transit 
desire,  at  the  time  when  said  stock  trust  certificates  mature 
as  aforesaid,  to  extend  or  renew  the  same  for  a further  period 
of  time,  or  should  it  desire  to  refund  the  same  at  a lower  rate 
of  interest  by  paying  off  the  principal  thereof  and  issuing  any 
new  obligations  based  upon  the  deposit  or  pledge  as  security  of 
said  shares  of  stock  of  said  companies  after  the  same  shall  have  been 
released  and  surrendered  by  said  trust  company.  Union  shall  and  will 
take  any  and  all  such  corporate  action  as  may  be  necessary  to  enable 
Rapid  Transit  so  to  do. 

Seventeen* — Rapid  Transit  shall  indemnify  and  save  harmless 
Union  from  all  loss,  damage,  claims,  and  liability  of  every  description 
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arising  from  or  out  of  the  management,  use,  or  operation  of  the 
property  herein  demised,  or  from  or  by  reason  of  anything  that  may 
be  done  by  Rapid  Transit  in  the  premises.  Rapid  Transit  shall 
defend  all  suits  and  actions  which  are  now  pending  or  which 
may  be  hereafter  brought  against  Union  for  any  cause  of  action, 
or  pretended  cause  of  action,  heretofore  arising  or  which  may  here- 
after arise,  and  shall  pay  as  well  all  costs  and  charges  of  said  suits 
and  the  expense  thereof,  as  all  verdicts,  judgments,  recoveries, 
and  decrees  therein,  and  no  charge  whatever  shall  be  made  against 
Union  for  or  on  account  of  the  same,  or  any  part  thereof,  except 
that  any  sums  which  Rapid  Transit  may  be  compelled  to  pay  in 
suits  now  pending,  or  which  may  hereafter  be  brought  against 
Union  for  causes  of  action  arising  prior  to  the  date  of  this  lease, 
may  be  charged  against  Union  in  the  manner  provided  in  para- 
graph Eleven.  Rapid  Transit  shall  further,  at  its  own  cost  and 
expense,  bring  such  suits  and  actions  as  may  be  necessary  to 
conserve  and  protect  the  rights  of  Union  in  and  under  each, 
every,  and  all  of  its  aforesaid  leases,  agreements,  and  indentures  : 
IPrOPi5C&,  bOWCVCU  That  the  prosecution  of  such  suits  and  actions, 
or  the  defending  of  any  which  may  be  brought  by  other  parties, 
shall  not  relieve  Rapid  Transit  from  its  liability  to  Union  under 
paragraph  Seven  hereof,  in  case  any  of  the  rights  and  franchises 
now  secured  to  Union  under  said  leases,  agreements,  and  indent- 
ures be  lost  by  any  act  or  omission  of  Rapid  Transit. 

EiSbtCCn* — it  is  understood  that  the  growth  of  the  city  during 
the  term  of  this  lease  will  require  from  time  to  time  extensions  by 
Rapid  Transit  of  the  railway  system  controlled  by  it  (which  will 
include  certain  railways  and  traction  systems  besides  those  herein 
demised).  Such  extensions  shall  be  made  from  time  to  time,  in 
so  far  as  the  same  may  be  upon  streets  upon  which  Union,  by 
the  terms  of  the  leases  with  its  lessor  companies,  is  required  to 
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extend  in  the  exercise  of  franchises  of  its  lessor  companies,  in 
accordance  with  the  terms  of  said  leases ; and  subject  to  this  pro- 
vision, Rapid  Transit  shall  have  the  right  to  make  such  extensions 
under  any  franchise,  the  exercise  of  which  it  may  control,  as  in 
the  discretion  of  the  board  of  directors  of  Rapid  Transit  may 
be  in  the  best  interest  of  Rapid  Transit:  j|5rO?Rc&,  fjOWCV:r, 

That  all  lines  so  constructed  shall  be  leased  by  Rapid  Transit 
upon  a fair  and  reasonable  rental,  and  in  the  event  of  the 
termination  of  this  lease  by  any  default  of  Rapid  Transit,  that 
then  and  in  such  case  Union  shall  have  the  right  to  require 
from  Rapid  Transit  an  assignment  ot  the  leases  of  such  lines  as 
are  proper  extensions  of  the  system  of  Union,  and  any  failure  to 
make  such  assignment  shall  be  a breach  of  the  covenants  hereof, 
to  be  settled  by  arbitration,  as  provided  in  paragraph  Twenty-five 
hereof. 

IRinCtCCn* — Union  has  made  certain  advances  to  certain  of 
its  leased  lines  which  stand  upon  its  books  as  open  accounts.  Under 
the  leases  and  agreements  hereinbefore  recited,  Union  is  entitled 
to  certain  rights  by  reason  of  said  advances.  Nothing  herein  con- 
tained shall  prevent  Union  from  taking  from  any  of  said  lessor 
companies  any  securities  for  such  advances  to  which  it  may  be 
entitled;  but  Union  shall  not  be  compelled  to  take  securities  for 
any  such  indebtedness.  The  indebtedness  itself,  neither  in  its 
present  nor  in  any  future  form,  shall  bear  interest  as  between  the 
parties  hereto  during  the  continuance  of  this  lease.  If,  however, 
such  securities  be  taken  by  Union  at  any  time  hereafter  for  such 
Indebtedness,  or  any  part  thereof,  the  same  shall  be  delivered  to 
Rapid  Transit,  which  shall  be  entitled  to  hold  the  same  as  collateral 
security,  as  is  provided  in  paragraph  Thirteen  hereof. 

— Union  is  at  present  carrying  fire  insurance  policies 
in  various  companies  amounting  in  the  aggregate  to  one  million 
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one  hundred  and  twenty  thousand  six  hundred  and  fifteen  dollars 
(^1,120,615),  and  has  also  accumulated  an  insurance  fund  of  its 
own,  represented  by  sundry  stocks,  mortgages,  and  securities  of 
the  value  in  the  aggregate  of  upwards  of  eight  hundred  and  fifty 
thousand  dollars  (^850,000),  and  is  also  setting  apart  from  its 
receipts  and  paying  into  said  insurance  fund  the  sum  of  ten 
thousand  dollars  ($10,000)  per  month.  In  addition  to  said  stocks, 
mortgages,  and  securities  there  will  be  in  said  insurance  fund  on 
July  I St,  1902,  cash  amounting  approximately  to  twenty-nine 
thousand  dollars  (^29,000).  The  following  is  a list  of  said  stocks, 
mortgages,  and  securities  at  present  in  said  insurance  fund,  viz. : — 

Three  thousand  six  hundred  and  twenty-five  (3,625)  shares  of  the 
capital  stock  of  the  Philadelphia  Traction  Company; 

Two  hundred  and  seventy-nine  thousand  two  hundred  dollars 
($279,200),  at  par,  of  the  Electric  and  People’s  Traction  Stock 
Trust  Certificates  ; 

Mortgage  for  twenty-five  thousand  dollars  ($25,000)  on  property 
at  Fifty-second  and  Lancaster  Avenue,  Philadelphia ; 

Two  mortgages  aggregating  thirty-five  thousand  dollars  ($35,000) 
on  property  at  Thirteenth  and  Jackson  Streets,  Philadelphia  ; 

Three  mortgages  aggregating  fifty-five  thousand  dollars  ($55,000) 
on  property  at  Fifteenth  and  Cumberland  Streets,  Philadelphia  ; 

Two  mortgages  aggregating  nine  thousand  dollars  ($9,000)  on 
property  at  Eighth  and  Dauphin  Streets,  Philadelphia ; 

Mortgage  for  fifteen  hundred  dollars  ($1,500)  on  properties 
6729-31-33  Germantown  Avenue,  Philadelphia; 

Mortgage  for  thirty-five  hundred  dollars  ($3,500)  on  property 
on  Lombard  Street,  west  of  Twenty-fifth  Street,  Philadelphia; 

Mortgage  for  seventy  thousand  dollars  ($70,000)  on  property 
on  Patterson  Avenue,  west  of  Broad  Street,  Philadelphia; 

Ground  rent  of  four  hundred  and  thirty-seven  dollars  and  fifty 
cents  ($437.50)  principal,  on  property  on  Tar^ey  Street,  south  of 
Girard  Avenue,  Philadelphia ; 
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Ground  rent  of  one  thousand  dollars  {$i,ooo)  principal,  on 
property  2516  Lombard  Street,  Philadelphia. 

Union  shall  and  will  forthwith  set  over,  assign,  and  transfer 
unto  Rapid  Transit  in  accordance  with  the  provisions  in  paragraph 
Ten  hereof,  all  of  the  cash  and  all  of  said  several  recited  stocks, 
mortgages,  and  securities  now  constituting  said  insurance  fund,  and 
Rapid  Transit  accepts  the  same  as  of  the  cash  value  of  eight  hun- 
dred and  fifty  thousand  dollars  (^850,000). 

Rapid  Transit  shall  and  will,  at  its  own  expense,  at  all  times 
hereafter,  keep  up  a line  of  fire  insurance  in  other  companies,  and 
shall  provide  and  maintain  a fire  insurance  fund  of  its  own  as  se: 
curity  against  loss  by  fire  on  the  premises  hereby  demised,  neither  of 
which  shall  ever  be  less  in  amount,  unless  with  the  consent  of  Union, 
than  the  insurance  now  carried  in  other  companies  and  provided  for 
by  said  insurance  fund  by  Union,  and  shall  and  will  from  time  to 
time  add  to  said  insurance  fund  by  monthly  payments  in  said  fund 
equal  to  those  now  made  by  Union,  until  such  time  as  the  directors 
of  Rapid  Transit  and  of  Union  shall  both  agree  that  said  insurance 
fund  is  adequate  for  the  proper  protection  of  the  property  hereby 
demised  from  the  danger  of  loss  by  fire.  And  for  that  purpose 
Rapid  Transit  shall  and  will  retain  in  said  insurance  fund  all  the 
stocks,  mortgages,  and  securities  aforesaid,  or,  in  the  event  of  its 
desiring  to  sell  or  dispose  of  the  same,  or  any  part  thereof,  it  shall 
and  will  substitute  therefor  other  securities  of  equal  value  and  such 
as  are  satisfactory  to  the  board  of  directors  of  Union.  Union 
shall  have  a right  to  object  to  insurance  being  effected  or  main- 
tained in  companies  which  are  not  financially  able  to  respond  in 
case  of  loss,  and  Rapid  Transit  shall,  whenever  requested  by 
Union,  furnish  the  latter  with  a list  of  all  insurance  in  force  cover- 
ing the  property  subject  to  this  lease,  and  of  all  securities  and 
moneys  constituting  said  insurance  fund.  In  no  event  shall  moneys 
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received  from  insurance  be  appropriated  without  the  consent  of 
Union  otherwise  than  in  and  about  the  replacement  or  restoration 
of  the  lost  or  damaged  property. 

Rapid  Transit  shall  and  will,  at  all  times,  at  its  own  expense, 
keep  and  perform  all  the  covenants  binding  upon  Union  in  the 
various  leases,  agreements,  contracts,  and  assignments  heretofore 
recited  relating  to  insuring  the  property  of  its  various  leased  lines. 

If  at  any  time  the  board  of  directors  of  Union  and  the  board 
of  directors  of  Rapid  Transit  shall  fail  to  agree  upon  any  point 
or  points  intended  to  be  covered  by  this  paragraph,  the  point  or 
points  in  dispute  shall  be  referred  to  and  decided  by  arbitrators, 
selected  and  acting  in  accordance  with  the  provisions  of  paragraph 
Twenty-five  hereof. 

— Rapid  Transit  shall  and  will,  from  time  to  time, 
and  at  all  times  during  the  continuance  of  this  lease,  manage  and 
operate  the  railways  and  other  property  hereby  demised  in  such 
manner  as  in  the  judgment  of  Rapid  Transit  will  tend  to  best 
develop  the  Business  of  the  system. 

It  is  the  true  intent  and  meaning  of  this  agreement  that  the  rail- 
way systern  herein  demised  by  Union  shall  be  at  all  times  kept  in  the 
same  general  good  repair  and  condition  in  which  the  same  now  is,  or 
will  be  upon  the  completion  of  the  contemplated  improvements  here- 
inbefore referred  to,  and  fully  equipped  with  the  best  and  most 
improved  equipment  for  operating  the  same. 

Rapid  Transit  shall,  at  the  expiration  or  other  termination  of 
the  term  hereby  created,  surrender  to  Union  all  the  property  and 
premises  hereby  demised  in  the  same  good  order  and  condition  in 
which  they  now  are,  with  the  streets  upon  which  the  various  lines  of 
railway  are  laid  paved  in  the  same  good  condition  as  they  now  are. 

Rapid  Transit  accepts  the  premises  hereby  demised  as  being  in 
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all  respects  fully  equipped  in  a modern  manner  as  a first-class  street 
railway  system  covering  the  various  lines  of  street  railways  now 
operated  by  Union,  with  all  proper  and  necessary  railways  and 
appliances,  power  houses,  storage  battery  plants,  buildings,  repair 
shops,  electrical  machinery  and  devices,  poles,  wires,  overhead 
and  underground  conduits,  cars,  motors,  tools,  implements,  and 
equipments  ; and  Rapid  Transit  shall  and  will,  on  the  determina- 
tion of  this  lease,  either  by  expiration  of  the  term  herein  created 
or  by  its  earlier  termination  under  the  provisions  of  this  lease, 
deliver  to  Union  the  entire  system  and  all  parts  thereof  and  every- 
thing pertaining  thereto  (including  all  extensions  made  in  accordance 
with  the  provisions  of  paragraph  Eighteen  hereof),  fully  equipped 
in  a thoroughly  first-class  manner  in  all  respects,  with  all  improve- 
ments which  may  be  then  in  general  use  on  similar  first-class  street 
railway  systems  of  like  extent.  But  Union  shall  not  be  compelled 
to  accept  by  way  of  substitution  any  property  which  shall  not  be 
deemed  by  it  proper  and  suitable  for  its  purposes  and  adaptable 
to  the  needs  of  the  company  at  the  time  of  such  surrender.  And 
in  case  Union  shall  object  that  the  property  as  turned  over,  or 
any  part  of  it,  is  not  in  first-class  condition,  or  that  tihe  system  of 
railways  hereby  demised,  or  any  of  the  lines  forming  part  of  it,  is 
not  fully  equipped  in  every  respect  in  the  manner  herein  provided  for, 
or  intended  to  be  provided  for,  then  any  question  in  dispute  relative 
thereto  shall  be  determined  by  arbitrators  in  the  manner  herein  pro- 
vided in  paragraph  Twenty-five  hereof,  and  if  said  arbitrators  find  in 
favor  of  Union  upon  such  disputed  question’  or  questions,  an  award 
shall  be  made  in  favor  of  Union  and  against  Rapid  Transit  for  such 
an  amount  in  money  as  shall  enable  Union  to  properly  equip  said 
system  in  accordance  with  the  true  intent  and  meaning  hereof. 

— If,  in  the  opinion  of  the  board  of  directors  of 
Union,  Rapid  Transit  shall  at  any  time  fail  to  keep  the  property, 


43 


its  equipment  or  operation,  up  to  its  agreed  standard  of  efficiency,  - 
they  may  notify  Rapid  Transit  in  writing  wherein  such  failure  is 
charged,  and  upon  the  failure  of  Rapid  Transit,  after  such  notice, 
to  proceed  promptly  to  remedy  its  failure,  or  upon  Its  refusal  to 
do  so.  Union  may  proceed  to  submit  the  matter  to  three  (3)  arbi- 
trators, chosen  in  the  manner  hereinafter  prescribed  In  paragraph 
Twenty-five,  whose  duty  it  shall  be  to  make  a report  In  writing, 
wherein  they  shall  determine  whether  such  complaint  Is  well  founded, 
and,  if  so,  in  what  respects,  specifying  what  shall  be  done  by  Rapid 
Transit  in  order  to  bring  said  property  and  its  equipment,  or  to 
keep  its  operation  up  to  said  agreed  standard  of  efficiency,  and 
their  decision,  or  that  of  a majority  of  them,  when  had,  shall  be 
final  between  the  parties ; and  it  shall  thereupon  be  the  duty  of 
Rapid  Transit  to  comply  therewith  within  three  (3)  months  from 
notice  of  such  report,  and  upon  the  allegation  by  Union  that  there 
has  been  on  the  part  of  Rapid  Transit  a failure  to  so  comply,  the 
question  shall  be  determined  by  said  arbitrators  in  accordance  with 
paragraph  Twenty-five  hereof,  and  upon  a decision  adverse  to 
Rapid  Transit,  Union  shall  be  at  liberty  by  appropriate  proceedings 
in  a court  of  equity  to  compel  specific  performance  of  this  covenant. 

s;went?*^tbree*  — Union  shall  and  will,  during  the  term  hereby 
demised,  continue  its  corporate  existence  and  organization.  At 
all  times,  and  from  time  to  time  during  the  said  term,  when  re- 
quested by  Rapid  Transit,  it  shall  and  will  put  in  force  and  exer- 
cise each  and  every  lawful  corporate  power  and  do  each  and  every 
lawful  corporate  act  which  Union  might  have  or  may  at  any  time 
hereafter  lawfully  put  in  force  or  exercise  to  enable  Rapid  Transit 
to  enjoy,  avail  itself  of,  and  exercise  every  right,  franchise,  and  privi- 
lege in  respect  to  the  use,  management,  maintenance,  extension,  or 
improvement  of  the  premises  hereby  demised  or  intended  so  to  be. 
Rapid  Transit  hereby  agreeing  to  indemnify  and  save  harmless 
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Union  and  its  lessor  companies  against  all  expense,  loss,  damage, 
or  liability  for  such  exercise  of  the  corporate  powers  or  perform- 
ance of  corporate  acts,  or  for  the  exercise  of  the  corporate  powers 
or  performance  of  corporate  acts  of  lessor  companies  when  exer- 
cised or  done  at  the  request  of  Rapid  Transit.  Union  will  do  all 
that  may  be  necessary  to  be  done  in  the  exercise  of  its  franchises, 
by  application  to  City  Councils  and  otherwise,  to  secure  the  proper 
advantage  to  Rapid  Transit  of  this  contract.  It  shall  not,  however, 
nor  shall  its  lessor  lines,  be  subjected  to  any  expense  by  reason  of 
the  exercise  of  its  or  of  their  franchises  in  the  way  provided  for, 
nor  by  reason  of  such  application  thus  stipulated  to  be  made. 

— Rapid  Transit,  keeping  and  performing  the 
covenants  herein  contained  upon  its  part  to  be  kept  and  performed, 
shall  and  may  at  all  times,  and  from  time  to  time,  peaceably  and 
quietly  have,  hold,  use,  and  enjoy  the  demised  premises,  and  every 
part  and  parcel  thereof,  with  the  appurtenances,  without  any  man- 
ner of  let,  suit,  trouble,  or  hindrance  from  Union,  its  successors  or 
assigns.  Union  shall  and  will,  at  any  time  hereafter,  execute  and 
deliver  such  further  assurances  as  may  be  reasonably  required  fully 
to  effectuate  the  objects  and  purposes  of  this  indenture,  and  more 
fully  to  cause  to  accrue  unto  Rapid  Transit  the  rights  and  privi- 
leges herein  mentioned,  accorded,  and  granted,  or  intended  so  to  be. 

— It  is  expressly  understood  and  agreed  that  if  any 
breach  of  any  of  the  covenants  in  this  agreement  contained  on  the 
part  of  either  party  hereto  be  alleged  by  the  other,  or  if  any  differ- 
ence shall  arise  at  any  time  between  the  parties  hereto  in  relation  to 
the  construction  of  this  agreement  or  the  due  performance  of  any  of 
the  covenants  hereof,  the  question  shall  be  submitted  to  arbitrators. 
The  method  of  appointment  of  arbitrators  or  appraisers  under  any  of 
the  provisions  of  this  lease  shall  be  as  follows  : The  party  aggrieved. 
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or  moving  in  the  matter,  shall  give  to  the  other  party  written  notice 
of  its  desire  to  have  an  arbitration  or  appraisement,  in  which  it  shall 
state  generally  its  grievance  and  name  an  arbitrator  or  appraiser. 
The  other  party  shall  thereupon  name  an  arbitrator  or  appraiser 
within  ten  (lo)  days  after  receipt  of  such  notice,  and  in  case  of  its 
failure  to  do  so  the  moving  party  may  appoint  the  second  arbitrator  or 
appraiser.  The  two  thus  appointed  (in  either  manner)  shall  select  a 
third,  and  in  case  of  their  failure  to  agree  upon  a third  within  ten  (lo) 
days  the  President  Judge  of  the  Court  of  Common  Pleas,  No.  i,  of 
Philadelphia  County,  shall,  at  the  instance  of  either  party,  appoint 
such  third  arbitrator  or  appraiser  ; all  of  the  arbitrators  or  appraisers 
shall  be  men  of  skill  and  experience  in  railroad  management.  The 
board  of  arbitrators  or  appraisers  thus  constituted  shall  thereupon 
proceed  to  make  the  appraisement  or  determine  the  matter  in  dis- 
pute. It  shall  have  authority  to  examine  the  property,  books,  papers, 
and  accounts  of  each  party,  and  of  any  of  the  companies  leased  or 
controlled  by  either ; to  summon  witnesses  ; take  testimony  and  hear 
argument ; and  the  decision  of  any  two  (including  the  disposition  of 
the  costs  of  arbitration)  shall  be  final  and  conclusive  upon  both 
parties  as  to  all  questions  of  fact  involved  in  such  arbitration,  without 
any  appeal,  certiorari,  writ  of  error,  or  other  process  of  any  court  to 
review  the  award  of  such  arbitrators  upon  any  such  questions  of  fact 
in  aid  of  the  party  against  whom  any  such  award  or  decision  shall  at 
any  time  be  made  : prOVl&Ct),  bOVVCVCt,  That  the  party  in  whose 
favor  any  award  is  made  may  apply  to  any  court  of  law  or  equity  for 
aid  in  enforcing  such  award  against  the  other  party. 

— It  is  expressly  understood  and  agreed  that  as  to 
the  payments  of  rental  stipulated  to  be  made  by  Rapid  Transit  in 
paragraph  One  hereof,  and  as  to  each  and  every  of  the  other  pay- 
ments stipulated  to  be  made  by  it  in  paragraphs  Two,  Three,  Four, 
Six,  Eight,  Nine,  Ten,  Seventeen,  and  Twenty  hereof  respectively, 
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when  the  time  for  paying  said  rental  or  making  any  of  said  pay- 
ments is  specified  in  any  of  said  paragraphs  respectively,  the 
time  thus  specified  shall  be  regarded  as  of  the  essence  of  the 
contract,  and  shall  not  be  relieved  against  under  any  circumstances 
or  in  any  manner  whatsoever ; and  that  any  failure  or  default  on  the 
part  of  Rapid  Transit  to  pay  any  installment  of  said  rental  upon  the 
day  upon  which  such  installment  is  required  to  be  made  in  paragraph 
One,  or  within  ten  (lo)  days  thereafter,  or  any  failure  or  default  on  the 
part  of  Rapid  Transit  to  make  any  other  payment  or  payments  re- 
quired to  be  made  under  paragraphs  Two,  Three,  Four,  Six,  Eight, 
Nine,  Ten,  Seventeen,  or  Twenty  hereof  respectively  upon  the 
day  or  days  when  the  same  are  therein  respectively  required  to  be 
made,  if  such  default  shall  continue  for  ten  (lo)  days  after  Union 
shall  have  given  to  Rapid  Transit  notice  in  writing  of  the  existence 
of  such  default,  shall,  at  the  option  of  Union,  work  the  immediate  and 
absolute  forfeiture  and  determination  of  this  lease  and  of  all  rights 
of  Rapid  Transit  hereunder,  without  any  arbitration,  and  it  shall 
be  the  right  of  Union  immediately  to  repossess  itself  of  the  hereby 
demised  premises  in  the  manner  hereinafter  provided  in  paragraph 
Twenty-eight. 

— it  is  the  true  intent  and  meaning  of  this 
lease  that,  in  addition  to  its  own  property  and  franchises.  Union 
shall  and  will  turn  over  to  Rapid  Transit  all  the  various  systems 
of  street  railways  which  it  is  now  operating,  and  all  such,  and 
only  such,  property,  rights,  powers,  privileges,  and  franchises  relat- 
ing or  appertaining  thereto  as  Union  now  possesses  and  enjoys, 
or  may  hereafter  lawfully  possess  and  enjoy,  and  can  lawfully 
transfer,  under  and  by  virtue  of  each,  every,  and  all  of  said  sev- 
eral hereinbefore  recited  leases,  contracts,  agreements,  and  assign- 
ments (Rapid  Transit  accepting  the  same  subject  to  each  and 
every  covenant,  condition,  restriction  and  limitation  in  each  and 
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every  of  said  several  leases,  contracts,  agreements  and  assignments 
contained,  and  subject  also  to  each  and  every  law  or  ordinance  now 
in  force  or  which  may  hereafter  be  enacted  affecting  Union  or  any  of 
its  leased  lines),  and  that  no  other  responsibility  or  liability  to  Rapid 
Transit  is  meant  to  be  imposed  upon  Union.  All  of  the  leasehold 
interests  hereby  leased,  assigned,  or  transferred  by  Union  to  Rapid 
Transit  will  expire  prior  to  the  expiration  of  the  term  herein  created. 
Union  shall  and  will,  from  time  to  time  and  at  all  times,  assist  Rapid 
Transit  in  securing  renewals  and  extensions  of  said  various  leases, 
contracts,  agreements,  and  assignments,  but  assumes  no  responsibility 
in  respect  thereto,  and  there-  shall  not  be  any  abatement  or  deduc- 
tion from  the  rental  herein  reserved,  or  from  any  other  payments 
which  Rapid  Transit  is  hereinbefore  required  to  make,  by  reason 
of  any  termination  of  any  of  said  leasehold  interests,  whether  such 
termination  be  by  reason  of  the  limitations  of  time  in  any  of  said 
various  leases,  contracts,  agreements,  or  assignments  contained,  or 
result  from  or  through  any  future  default  on  the  part  of  Rapid 
Transit  as  to  any  of  the  covenants  and  conditions  therein  con- 
tained, or  from  or  through  any  default  on  the  part  of  Union  while 
it  was  in  the  actual  control  and  operation  of  said  respective 
properties. 

?TWCnt^=CiQbt* — if  upon  the  expiration  of  the  term  hereby 
created  Rapid  Transit  shall  fail  to  deliver  up  to  Union  all  of  the 
premises  and  property  demised  and  included  in  or  forming  part  of  this 
lease  and  agreement,  or  if  at  any  prior  time  Union  shall  exercise 
the  option  hereinbefore  given  to  it  to  terminate  the  same  by  reason 
of  any  breach  of  condition  by  Rapid  Transit  as  hereinbefore  pro- 
vided, then  and  in  either  event  it  shall  be  lawful  for  Union  to 
enter  into  and  upon  the  hereby  demised  premises,  or  such  as  may 
be  substituted  in  their  place  and  form  the  subject  of  this  lease,  and 
take  possession  of  the  same,  with  the  appurtenances  and  with  all 
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additions  and  improvements  thereon,  and  upon  such  re-entry  to 
remove  all  persons  therefrom,  and  thenceforth  to  have,  hold,  pos- 
sess, and  enjoy,  and  take  the  same  as  of  its  former  estate  there- 
under, and  thereafter  all  the  estate  and  interest  of  Rapid  Transit 
in  and  to  the  same  shall  absolutely  cease  and  determine,  as  though 
these  presents  had  never  been  made:  prOVt£)Cb,  bOWCVCt,  That 
such  re-entry  shall  not  in  any  manner  affect  any  claim  of  Union  for 
rent  or  for  damages  resulting  from  the  breach  of  the  covenants  herein 
contained  : Hut)  jprOVl&Ct)  ]furtbCU  That  any  failure  or  continued 
failure  of  Union  to  enforce  any  of  its  rights  under  this  lease  shall 
not  operate  as  a waiver  of  said  rights  or  as  an  estoppel  against 
Union  in  the  premises  ; but  upon  each  and  every  breach  of  any 
condition  or  covenant  by  Rapid  Transit,  Union  shall  be  entitled  to 
enforce  its  rights  hereunder  as  promptly  and  thoroughly  as  though 
it  were  the  first  breach  by  Rapid  Transit  of  said  covenant  or 
condition,  although  the  same  or  similar  failures  on  the  part  of 
Rapid  Transit  shall  have  been,  from  time  to  time,  acquiesced 
in  by  Union.  In  case  of  such  default  by  Rapid  Transit,  and  such 
determination  of  this  lease  by  Union,  if  it  shall  be  necessary  for  the 
protection  of  the  rights,  interests,  and  estate  of  Union  in  the  hereby- 
demised  premises  to  commence  proceedings  in  ejectment,  or  other 
action  in  law  or  equity  for  the  whole  or  any  part  of  the  hereby- 
demised  premises,  it  shall  be  competent  for  any  attorney  of  any 
court  of  record  of  this  Commonwealth  to  appear  on  behalf  of  Rapid 
Transit,  for  which  this  shall  be  his  sufficient  warrant,  and  confess 
judgment  in  such  ejectment  or  other  proceedings,  and  thereupon 
a writ  of  haberi  facias  possessio7iem  may  forthwith  issue.  And  it 
is  further  agreed  that  in  the  event  of  a confession  of  judgment  having 
been  obtained.  Union,  in  order  to  recover  possession  of  the  personal 
property  hereby  demised  and  such  other  personal  property  as  may 
have  been  substituted  for  it,  and  of  all  improvements  and  construc- 
tions which  may  have  been  made  by  Rapid  Transit  under  the  pro- 
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visions  of  this  lease,  may  commence  an  action  of  replevin  against 
Rapid  Transit  and  any  person  or  persons,  corporation  or  corpora- 


any  attorney  of  any  court  of  record  of  this  Commonwealth  may  appear 
for  the  defendant  or  defendants,  for  which  this  shall  be  sufficient 
warrant,  and  Rapid  Transit  hereby  releases  Union  and  its  surety 
and  sureties  in  said  action  from  any  and  all  actions,  suits,  and  claims 
by  reason  of  issuing  of  such  writ  or  the  giving  of  a replevin  bond. 
Neither  of  the  actions  or  proceedings  above  mentioned  shall  exclude 
Union  from  any  other  action  or  proceeding  which  it  may  deem 
necessary  for  the  preservation  and  enforcement  of  its  rights  under 
this  lease,  it  being  the  intention  of  the  parties  hereto  that  immediate 
possession  shall  be  had  by  Union  on  the  termination  of  this  lease. 

— This  lease  shall  become  operative  and  go  into 
effect  on  the  first  day  of  July,  A.  D.  one  thousand  nine  hundred  and 
two  (1902). 

In  WUtncee  Mbereof,  Each  of  the  parties  hereto  hath  caused 
its  corporate  seal  to  be  hereto  affixed,  and  the  same  to  be  attested 
by  the  signatures  of  its  president  and  secretary,  the  nineteenth 
day  of  May,  A.  D.  one  thousand  nine  hundred  and  two  (1902). 


• tions  in  possession  thereof  through  Rapid  Transit  ; and  in  such  action 


Union  Traction  Company  of 
Philadelphia, 

JOHN  B.  PARSONS, 


President. 


Attest : 


R.  B.  Selfridge, 


Secretary. 


Philadelphia  Rapid  Transit 
Company, 

W.  T.  C.  SANDERS, 


President. 


Attest : 


J.  Edward  Ryan, 


Secretary. 


Witnesses  Present- 


E.  O.  Michener 
Ellis  Ames  Ballard. 
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Commonwealtb  of  pennsi^lvania,  I 
(Eounti^  of  ipbilatielpbia,  I 

J6e  it  IRemembereb,  That  on  the  nineteenth  day  of  May, 
Anno  Domini  one  thousand  nine  hundred  and  two,  before  me,  the 
subscriber,  a notary  public  for  the  Commonwealth  of  Pennsylvania, 
commissioned  to  reside  in  the  county  of  Philadelphia,  and  residing 
in  said  county,  personally  appeared  R.  B.  Selfridge,  who,  be- 
ing duly  sworn  according  to  law,  deposes  and  says  that  he  is  the 
secretary  of  the  Union  Traction  Company  of  Philadelphia;  that 
he  was  personally  present  at  the  execution  of  the  above-writtem 
indenture,  and  saw  the  common  seal  of  the  said  Union  Traction 
Company  of  Philadelphia  duly  affixed  thereto  ; that  the  said  seal 
so  affixed  thereto  is  the  common  and  corporate  seal  of  the  said 
Union  Traction  Company  of  Philadelphia;  that  the  above- written 
indenture  was  duly  signed,  sealed,  and  delivered  by  John  B.  Par- 
sons, president  of  the  said  company,  as  and  for  the  act  and  deed 
of  the  said  Union  Traction  Company  of  Philadelphia,  for  the 
uses  and  purposes  mentioned  therein,  and  that  the  names  of  John 
B.  Parsons  as  president  and  of  this  deponent  as  secretary  sub- 
scribed to  the  said  indenture  in  attestation  of  the  due  execution 
and  delivery  thereof  are  of  their  and  each  of  their  proper  and 
respective  handwritings. 

R.  B.  SELFRIDGE. 

Sworn  and  subscribed  before  me,  the  day  and  year  aforesaid. 
Witness  my  hand  and  notarial  seal. 

W.  Nelson  L.  West, 

Public. 


‘Commission  Expires  January  19th,  1903. 
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Commonvoealtb  of  penne^lvania,  \ 

County  of  ipbilaOelpbia,  i 

SSC  it  IRcmCltlbCtCb,  That  on  the  nineteenth  day  of  May, 
Anno  Domini  one  thousand  nine  hundred  and  two,  before  me,  the 
subscriber,  a notary  public  for  the  Commonwealth  of  Pennsylvania, 
commissioned  to  reside  in  the  county  of  Philadelphia,  and  residing 
in  said  county,  personally  appeared  J.  Edward  Ryan,  who,  being 
duly  sworn  according  to  law,  deposes  and  says  that  he  is  the 
secretary  of  the  Philadelphia  Rapid  Transit  Company;  that  he 
was  personally  present  at  the  execution  of  the  above-written 
indenture,  and  saw  the  common  seal  of  the  said  Philadelphia 
Rapid  Transit  Company  duly  affixed  thereto ; that  the  said  seal 
so  affixed  thereto  is  the  common  and  corporate  seal  of  the  said 
Philadelphia  Rapid  Transit  Company;  that  the  above-written 
indenture  was  duly  signed,  sealed,  and  delivered  by  W.  T.  C. 
Sanders,  president  of  the  said  company,  as  and  for  the  act  and 
deed  of  the  said  Philadelphia  Rapid  Transit  Company,  for  the 
uses  and  purposes  mentioned  therein,  and  that  the  names  of 
W.  T.  C.  Sanders  as  president  and  of  this  deponent  as  secretary 
subscribed  to  the  said  indenture  in  attestation  of  the  due  execu- 
tion and  delivery  thereof  are  of  their  and  each  of  their  proper 
and  respective  handwritings. 

j.  EDWARD  RYAN. 

Sworn  and  subscribed  before  me,  the  day  and  year  aforesaid. 
Witness  my  hand  and  notarial  seal. 

W.  Nelson  L.  West, 

L^seaV^']  Notary  Public, 

Commission  Expires  January  19th,  1903. 
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